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SECURITIES ACT OF 1933 





SECURITIES ACT OF 1933 
Release No. 5827/May 19, 1977 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 13552/May 19, 1977 


PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 20032/May 19, 1977 


[File No. S7-696 Comment Period Expires August 1, 
1977] 


DEVELOPMENT OF GUIDELINES FOR DISCLOSURE 
BY ELECTRIC AND GAS UTILITY COMPANIES 


AGENCY: Securities and Exchange Commission. 
ACTION: Advance Notice of Proposed Rulemaking. 


SUMMARY: The Securities and Exchange Commission 
announces its intention to develop guidelines for the 
disclosure to be included in registration statements and 
reports filed by electric and gas utility companies under 
the federal securities regulations. The Commission 
anticipates that these guidelines should improve the 
usefulness to investors of the various documents 
prepared under the securities regulations by specifying 
the types of data which such documents should 
disclose. Interested persons are invited to participate in 
the formulation of the guidelines by submitting 
comments and suggestions. 


Dates: Comments must be received on or before 
August 1, 1977. 


ADDRESSES: All communications on this matter 
should be submitted in triplicate to George A. 
Fitzsimmons, Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. Comments 
should refer to file No. S7-696 and will be available for 
public inspection. 


FOR FURTHER INFORMATION CONTACT: Linda 
Griggs, Office of Disclosure Policy and Proceedings, 
Division of Corporation Finance, Securities and 
Exchange Commission, Washington, D.C. 20549 
(202/755-1750). 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced that it has 
authorized the staff of its Division of Corporation 
Finance to develop guidelines for the disclosure to be 
included in registration statements and reports filed by 
electric and gas utility companies pursuant to the 
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Securities Act of 1933 [15 U.S.C. 77a et seq., as 
amended by Pub. L. No. 94-29 (June 4, 1975)] and the 
Securities Exchange Act of 1934 [15 U.S.C. 78a et seq., 
as amended by Pub. L. No. 94-29 (June 4, 1975)]. Such 
guidelines would not constitute Commission rules nor 
would they bear the Commission's official approval; 
they would represent policies and practices followed by 
the Division in administering the disclosure require- 
ments of the federal securities laws. 


The decision to formulate these guidelines represents 
another step in the Commission’s undertaking to 
implement a recent recommendation made by the 
Advisory Committee on Corporate Disclosure. At its 
October meeting, the Advisory Committee recommen- 
ded that the Commission develop on a limited 
experimental basis disclosure guides for specific 
industries in order to encourage uniform textual and 
financial statement disclosure of material items which 
are unique to a particular industry. In response to this 
recommendation, the Commission has recently re- 
quested comments and suggestions from interested 
persons on the development of disclosure guidelines for 
railroads in Securities Act Release No. 5824 (April 28, 
1977) (42 FR 24069). 


The electric and gas utility industry has been selected as 
one of the industries for which disclosure guidelines will 
be developed. The high demand of the industry for 
capital to defray escalating costs and the unavailability 
to this heavily regulated industry of current pricing 
adjustments for carrying through to customers in- 
creased expenses necessitate frequent reliance upon 
the public equity and debt markets. In addition, the 
availability of energy to meet the ever-increasing needs 
of users is a primary concern of gas and electric utilities. 
The capital and energy needs of utilities and industry 
practices have increased the need for more meaningful 
and uniform disclosure relating to electric and gas utility 
companies. 


The proposed guidelines are intended to provide 
registrants with a convenient reference to the disclosure 
sought by the staff of the Securities and Exchange 
Commission in documents filed under the federal 
securities regulations. Their format will be analogous to 
that of the disclosure guidelines previously developed 
for bank holding companies,' real estate limited 
partnerships,” and oil and gas drilling programs: 





‘Securities Act Release No. 5735 (August 31, 1976), (41 
FR 39007). 


2Securities Act Release No. 5692 and Securities 
Exchange Act Release No. 12224 (March 30, 1976), (41 
FR 17374). 


3Securities Act Release No. 5036 (Jan. 19, 1970), (35 FR 
1233): 





Consistent with the recommendation of the Advisory 
Committee, the Commission hereby invites interested 
persons to participate in the formulation of these 
guidelines by submitting comments and suggestions as 
to the scope and substance of the guidelines. Users and 
preparers of information relating to electric and gas 
utility companies are particularly requested to assist in 
the development of meaningful guidelines by recom- 
mending areas of disclosure appropriate to uniform 
presentation by electric and gas utility companies and 
by considering any difficult disclosure problems with 
respect to both accounting and non-accounting 
matters. 


Commentators are asked to consider guidelines with 
respect to disclosure of the following matters, among 
others: 


(1) Construction programs, including nuclear power 
construction projects-estimated and actual expenses 
and performance schedules associated therewith, 
financing arrangements for long term capital programs 
and a definition and an explanation of the effect of the 
allowance for funds used in construction; 


(2) Statistical data on utility rates-schedules for different 
classes of market segments and rate structure analysis 
by specific jurisdictions; 


(3) Sources of fuel supplies used or distributed-the 
impact on utilities of fuel supply mix, environmental 
requirements, fuel conversion programs and regulatory 
actions affecting the fuel adjustment clause(s); 


(4) Revenue growth-contribution of volume and rate 
changes; 


(5) Relationship with suppliers-loans and guarantees on 
loans made to suppliers; 


(6) Asset valuation-consequences of underdepreciation 
and obsolescence of the physical plants and related 
salvage values; and 


(7) Form and content of line of business or industry 
segment (electric or gas) reporting, including volume, 
dollar sales and operating profit. 


Comments are also specifically invited as to whether 
disclosure should be required of both dollar and volume 
sales, where appropriate, of each class of similar 
products or services within a line of business or 
segment of a company’s business if the total sales of 
such class of products or services comprises a certain 
percentage (i.e. 5 to 10%) of consolidated sales in the 


previous fiscal year.* In addition, suggestions are 
requested on the most effective product line breakdown 
for displaying such sales information. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 13539/May 13, 1977 





[File No. S7-613] 


TRANSACTIONS BY MEMBERS OF NATIONAL 
SECURITIES EXCHANGES 


AGENCY: Securities and Exchange Commission. 
ACTION: Extension of Time for Comment. 


SUMMARY: The time for comment on rule proposals 
governing transactions effected by members of national 
securities exchanges has been extended. The comment 
period currently expires on May 15, 1977. 


DATES: Comments must be received on or before July 
15, 1977. 


ADDRESSES: Interested persons should submit six 
copies of their written views and comments to George 
A. Fitzsimmons, Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549 and should refer 
to File No. S7-613. All submissions will be made 
available for public inspection in the Commission’s 
Public Reference Section, Room 6101, 1100 L Street, 
N.W., Washington, D.C. 


FOR FURTHER INFORMATION CONTACT: 


Richard A. Steinwurtzel, Esq. 





4The Advisory Committee recommended that in 
developing the industry guides the Commission give 
consideration to (a) requiring, as necessary, disclosure 
of both dollar sales and, where appropriate, volume of 
each material class of similar products or services within 
a segment and (b) developing on an industry basis the 
most effective breakdown for displaying such sales 
information. Minutes of the Sixth Meeting of the 
Securities and Exchange Commission Advisory Com- 
mittee on Corporate Disclosure on February 7 and 8, 
1977. 
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Office of the Chief Counsel 

Division of Market Regulation 
Securities and Exchange Commission 
Washington, D.C. 20549 
202/755-8749 


SUPPLEMENTARY INFORMATION: On March 18, 
1977, the Commission published Securities Exchange 
Act Release No. 13388,' in which it undertook an 
extensive analysis of Section 11(a) of the Securities 
Exchange Act of 1934 in light of recent developments in 
the securities markets, e.g., the unfixing of commission 
rates and the liberalization of the access to exchange 
membership and services, and proposed for comment 
Securities Exchange Act Rules 11a2-1, 11a1-3, and 
11a2-2.2 Interested persons were invited to submit 
written views and comments on the proposed rules on 
or before May 15, 1977. 


The Commission has received four written requests that 
the comment period with respect to those rule 
proposals and issues relating to Section 11(a) in general 
be extended. The course of action ultimately adopted 
under Section 11(a) is expected to have far-reaching 
consequences for the securities markets and the 
participants therein. The issues raised in the Commis- 
sion’s recent release, moreover, are complex and 
deserve a thorough study by interested persons. The 
Commission has thus determined to extend the 
comment period until July 15, 1977. In granting that 
extension, the Commission nevertheless recognizes 
that its regulatory program under Section 11(a) should 
be in place well before May 1, 1978.2 Accordingly, the 
Commission plans to prepare for final action on its rule 
proposals under Section 11(a) promptly after July 15, 
1977. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


May 13, 1977 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13540/May 13, 1977 


The Securities and Exchange Commission announced 





‘42 FR 16745 (Mar. 29, 1977). 


2Proposed 17 CFR 240.11a2-1, 11a1-3, and 11a2-2. 


3Section 11(a) becomes fully effective on May 1, 1978. 
See Section 11(a)(3) of the Act, 15 U.S.C. 78k(a)(3). 
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pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 ("Exchange Act’’) the single ten day 
suspension of exchange and over-the-counter trading 
for the period commencing at 10:00 a.m. (EDT) on May 
13, 1977 and terminating at midnight (EDT) on May 22, 
1977 of the securities of Twentieth Century-Fox Film 
Corp. (‘Twentieth Century’’), a Delaware corporation 
with principal executive offices located at 1345 Avenue 
of the Americas, New York, New York 10019. 


The Commission suspended trading in the securities of 
Twentieth Century because of uncertainties which have 


arisen as a result of recent purported transactions in the 


securities of Twentieth Century and the impact that 
such uncertainties may have on the market for 
Twentieth Century securities. Pending the outcome of a 
staff inquiry into this matter, the Commission will make 
every effort to terminate the suspension as soon as 
possible. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should carefully 
consider the foregoing information along with all other 
currently available information and any information 
subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no 
quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. If 
any broker or dealer has any questions as to whether or 
not he has complied with said rule, he should not enter 
any quotation but immediately contact the staff of the 
Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13541/May 13, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
THE PACIFIC STOCK EXCHANGE INCORPORATED. 


File No. SR-PSE-77-12 


The Pacific Stock Exchange Incorporated submitted on 
May 6, 1977 a proposed rule change under Rule 19b-4 to 
permit a lower trading differential on certain issues 
trading between $1.00 and $5.00. 





Publication of the submission is expected to be made in 
the Federal Register during the week of May 16, 1977. 
In order to assist the Commission to determine whether 
to approve the proposed rule change or institute 
proceedings to determine whether the proposed rule 
change should be disapproved, interested persons are 
invited to submit written data, views and arguments 
concerning the submission within 21 days from the date 
of publication in the Federa/ Register. Persons desiring 
to make written submissions should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-PSE-77-12. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission's Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the filing 
will also be available at the principai office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13542/May 13, 1977 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


File No. SR-Amex-77-3 


ORDER INSTITUTING PROCEEDINGS TO DETER- 
MINE WHETHER PROPOSED AMENDMENTS TO 
PART 1, “ORIGINAL LISTING REQUIREMENTS,” 
AND PART 10, ‘SUSPENSION AND DELISTING,” OF 
THE AMERICAN STOCK EXCHANGE’S COMPANY 
GUIDE SHOULD BE DISAPPROVED 


The American Stock Exchange, Inc. (‘‘Amex’’) has 
filed, pursuant to Section 19(b)(1) of the Securities 
Exchange Act of 1934 (the ‘‘Act’’), 15 U.S.C. 78 s(b)(1), 
and Rule 19b-4 thereunder, 17 CFR 240.19b-4, copies of 
a proposed rule change which would add Section 117 to 
Part 1 and Section 1003A to Part 10 of the Amex 
Company Guide. Section 117 sets forth alternate criteria 
for the original listing of common stock, and Section 
1003A provides for the prospective application of 


certain delisting criteria with respect to issues which 
may be listed pursuant to the alternate criteria. Notice 
of the proposed changes together with the Amex’s 
statement of the basis and purpose thereof was 
published in the Federal Register on March 24, 1977 (42 
FR 15994). 


Proceedings to Determine Whether to Disapprove 
Proposed Amendments to Part 1 and Part 10 of the 
Amex Company Guide |SR-Amex-77-3] 


The Commission is instituting proceedings pursuant to 
Section 19(b)(2) of the Act to determine whether 
proposed additions to Parts 1 and 10 of the Exchange’s 
Company Guide should be disapproved. Institution of 
proceedings appears appropriate at this time in view of 
the substantial legal and policy issues summarized 
below and does not necessarily indicate that the 
Commission has formulated any conclusions with 
respect to any of the issues involved. 


Grounds for Disapproval Under Consideration 


The stated purpose of the Amex proposal is to expand 
the universe of issuers who may qualify to list shares on 
the Exchange. This would result from the implementa- 
tion of the alternate criteria because the latter do not 
contain any earnings criterion, in contrast to the Amex’s 
present listing requirements for common. stock. 
Nevertheless, we note that the proposed alternate 
criteria do provide substantially higher standards in 
certain categories than present numerical standards 
governing the original listing of such stock. Hence, the 
proposed amendments do not necessarily constitute an 
overall lowering of listing standards. 


Of the issues which would qualify for listing under the 
alternate standards, some are currently traded solely in 
the over-the-counter (‘‘OTC’’) market. To the extent 
that OTC issues become eligible and indeed are listed on 
the Amex, trading in these securities will be governed 
by the Amex’s restrictions respecting off-board 
principal transactions. Under Amex Rule 5, which 
outlines the situations where a member may execute a 
transaction in a listed issue in the OTC market, there is 
no provision which permits a member, member 
organization, or affiliated person to act as an OTC 
market-maker in a listed issue. 


In view of the foregoing, the Commission has decided 
to give notice at this time, pursuant to Section 
19(b)(2)(B) of the Act of the following grounds under 
consideration for disapproval of SR-Amex-77-3. 


A. Section 6(b)(5) of the Act requires that the rules of 
national securities exchanges be designed to remove 
impediments to and perfect the mechanism of a free 
and open market and a national market system. The 
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proposed modification of the Amex’s listing standards 
would expand the potential universe of issues which 
would be subject to the Exchange’s off-board principal 
trading restrictions. Accordingly, whether the Amex 
proposal would establish impediments in conflict with 
Section 6(b)(5) is a ground under consideration for 
disapproval. ' 


B. Section 6(b)(8) of the Act requires that the rules of a 
national securities exchange not impose any undue 
burden on competition. As a consequence of the listing 
of a security previously ineligible for Amex listing, no 
Amex member would be able to act (or continue to act) 
as an OTC market-maker in such a security. The 
restrictions of Amex Rule 5 as applied to such 
newly-listed securities could thus diminish competition 
which currently exists among OTC market-makers in a 
particular security as well as potential competition 
between the OTC and Amex markets. Accordingly, the 
extent to which the Amex proposal may broaden the 
sweep of existirig anti-competitive restrictions on 
off-board trading by its members and thereby proscribe 
the activities of members who may wish to do business 
as OTC market-makers is a ground under consideration 
for disapproval. 


Procedure 


The Commission has determined to provide an 
opportunity for the presentation of data, views and 
arguments in conjunction with these proceedings. 
Interested persons are invited to submit written data, 
views and arguments within 30 days from the date 





‘On December 19, 1975, the Commission issued an 
order (Release No. 11942) [41 FR 4507 (January 30, 
1976)] adopting Rule 19c-1 under the Securities 
Exchange Act of 1934. This Rule provided for the 
elimination by January 3, 1977 of all exchange rules, 
policies, or practices which restricted the ability of 
members to effect agency transactions in listed equity 
securities (or those traded pursuant to unlisted trading 
privileges) OTC with a third market-maker or non- 
member block positioner. In the release which 
announced the adoption of Rule 19c-1, the Commission 
acknowledged the anti-competitive effects of exchange 
restrictions on the ability of members to effect principal 
transactions off-board and stated that the viability of 
such restrictions would be reconsidered during the first 
quarter of 1977. At an open meeting held in 
Washington, D.C. on May 13, 1977, the Commission 
determined to require securities exchanges to eliminate 
restrictions such as those currently imposed by New 
York Stock Exchange Rule 390 respecting the ability of 
members to effect off-board principal transactions in 
listed issues. Further, January 1, 1978 was set as a 
deadline for such action. 
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hereof as to the Amex’s rule proposals. Parties wishing 
to respond to any other person’s submission should file 
a written response within 45 days hereof. Copies of 
SR-Amex 77-3 and of all submissions will be available 
for inspection at the Commission’s Public Reference 
Room, 1100 L Street, N.W., Washington, D.C. Copies 
of the Amex’s submissions are also available at the 
principal office of the Amex. Persons desiring to make 
written statements should file six copies thereof with 
the Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13543/May 16, 1977 


Admin. Proc. File No. 3-5177 

In the Matter of 

ROBERT RICHARD RAWLINGS 
141 West Jackson Blvd. 

Chicago, Illinois 60604 


FINDINGS AND ORDER 
SANCTIONS 


IMPOSING REMEDIAL 


In this broker-dealer proceeding instituted February 16, 
1977 under the Securities Exchange Act of 1934, Robert 


Richard Rawlings, a registered broker-dealer, has 
submitted an offer of settlement, without admitting or 
denying the allegations in the order for proceedings, 
which the Commission has determined to accept. 


On the basis of the order for proceedings and his offer 
of settlement, it is found that Rawlings wilfully violated 
Sections 15(b) and 17(a) of the Securities Exchange Act 
of 1934 and Rules 15b1-1, 15b1-2, 15b9-1, 17a-3, 17a-4, 
17a-5(b)(1) and 17a-11(c) thereunder, all as alleged in 
the order for proceedings, and that it is in the public 
interest to impose the sanctions specified in Rawlings’ 
offer of settlement. 


Accordingly, IT |S ORDERED that: 


1. The broker-dealer registration of Rawlings be, and 
hereby is revoked; and that 


2. Rawlings be, and he hereby is, suspended from 
association with any broker or dealer, investment 





adviser, or investment company for twenty-one days, 
effective at the opening of business on the second 
Monday after the date of this order; and thereafter 


3. Rawlings be, and he hereby is, barred from 
asssociation with a broker-dealer, investment adviser, 
or investment company in any capacity other than as a 
supervised employee in a non-supervisory and nonpro- 
prietary capacity. 


For the Commission, by the Office of the Secretary, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13544/May 16, 1977 


[File No. S7-641] 


EXTENSION OF TEMPORARY RULE FOR SUBMIS- 
SION OF PRICE QUOTATIONS TO INTER-DEALER 
QUOTATION SYSTEM 


AGENCY: Securities and Exchange Commission. 
ACTION: Extension of temporary rule provision. 


SUMMARY: The Commission has extended the 
expiration date of paragraph (f)(4)(T) of Section 
240.15c2-11, a rule which presently requires market- 
makers to obtain certain basic information on the 
issuers of securities for which they publish price 
quotations in the over-the-counter markets. Paragraph 
(f)(4)(T) extends the exemptive provisions of Section 
240.15c2-11 to broker-dealers who submit quotations to 
weekly inter-dealer quotation systems on the basis of 
previous price quotations appearing regularly in such a 
system. 


DATES: The expiration date of paragraph (f)(4)(T) of 
Section 240.15c2-11 has been extended to July 31, 
1977. 


ADDRESSES: All communications on this matter 
should be directed in triplicate to George A. 
Fitzsimmons, Secretary, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Comments should refer to File No. S7-641 
and will be available for public inspection. 


FOR FURTHER INFORMATION CONTACT: Richard 
M. Smith, Division of Market Regulation, Securities and 


Exchange Commission, 
(202)755-7918. 


Washington, D.C. 20549 


SUPPLEMENTARY INFORMATION: The Securities 
Exchange Commission (the ‘‘Commission”’) announced 
today the extension of temporary paragraph (f)(4)(T) of 
Section 240.15c2-11' to July 31, 1977 pursuant to the 
Securities Exchange Act of 1934 (the ‘’Act’’)? particular- 
ly Sections 2, 3, 11A, 15 and 23 thereof. Paragraph 
(f)(4)(T) of Section 240.15c2-11 was first temporarily 
adopted on July 15, 1976.4 Its expiration date was later 
extended by the Commission to February 28, 19775 and 
subsequently to April 30, 1977.6 Temporary paragraph 
(f)(4)(T) of Section 240.15c2-11 exempts from the 
provisions of that Section the publication and 
submission of quotations respecting securities traded 
over the counter which have been the subject, at least 
once each fifth business day, of both bid and ask 
quotations at specific prices reported to, and published 
by, an inter-dealer quotation system. 


The staff of the Commission has engaged in extensive 
discussions with those persons directly affected by 
Section 240.15c2-11 and has determined that a 
considerable number of questions remain as to the 
ultimate course, if any, which the Commission should 
take in revising that Section. Until such time as those 
questions are resolved, the Commission believes it is 
consistent with the public interest and the protection of 
investors to extend the expiration date of temporary 
paragraph (f)(4){T) of Section 240.15c2-11 to July 31, 
1977. 


The pertinent text of the rule, as amended temporarily, 
is as follows: 8240.15c2-11 Initiation or resumption of 
quotations without specific information. 


* * * 





17 CFR 240.15c2-11(f)(4). 


215 U.S.C. 78a et seq., as amended by Pub. L. 94-29 
(June 4, 1975). 


315 U.S.C. 78(b), (c) (k-1), (0) and (w). 
4Exchange Act Release No. 34-12630 (July 15, 1976), 41 


FR 30008 (July 21, 1976), 9 SEC DOCKET 1114 (July 28, 
1976). 


SExchange Act Release No. 34-12969 (November 15, 
1976), 41 FR 50646 (November 17, 1976), 10 SEC 
DOCKET 953 (November 30, 1976). 


SExchange Act Release No. 34-13310 (February 28, 
1977), 42 FR 13109 (March 9, 1977) 11 SEC DOCKET 
1880 (March 15, 1977). 
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(f) The provisions of this section shall not apply to: 


* * * * 


(4)(T) The publication or submission of a quotation 
respecting a security which, at least once each fifth 
business day, has been the subject of both bid and ask 
quotations at specified prices reported to, and 
published by, an inter-dealer quotation system 


(i) which has reported to the broker or dealer who 
wishes to submit such a quotation that records of the 
system reflect that at least one registered broker or 
dealer has made, or 


(ii) to which a registered broker or dealer who wishes to 
submit such a quotation has reported or represented 
that he has made both bid and ask quotations at 
specified prices on each of at least 12 business days 
within the previous 30 calendar days, with no more than 
4 business days in succession without a reflection of the 
existence of such a two-way quotation. 


This temporary subsection shall expire on July 31, 1977. 


The Commission considered this matter at an open 
meeting on April 28, 1977 and determined at that time 
to extend the previous expiration date of this temporary 
subsection. Through inadvertence, however, an order 
was not entered at that time announcing the 
Commission’s determination. Therefore, this order, 


extending the expiration date of paragraph (f)(4)(T) of 
Section 240.15c2-11 to July 31, 1977, is effective, nunc 
pro tunc, as of April 30, 1977. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13545/May 17, 1977 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (‘Exchange Act’’), the temporary 
suspension of over-the-counter trading for the single 
ten-day period commencing at 2:45 p.m. (EDT) on May 
17, 1977 and terminating at midnight (EDT) on May 26, 
1977 of the securities of U.S. Coal Corporation, a 
Minnesota corporation with principle executive offices 
located at 2550 Fifth Avenue, San Diego, California 
92103. 


The suspension was initiated because of the unavail- 
ability of adequate and accurate information about the 
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company, its financial condition and operations. In 
addition, the company failed to disclose it was 
adjudicated a bankrupt in September, 1976. 


The Commission cautions brokers-dealers, share- 
holders, and prospective purchasers, that they should 
carefully consider the foregoing information along with 
other currently available information and any inform- 
ation subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension, no 
quotation may be entered unless and until they have 
strictly complied with all the provisions of said rule. If 
any broker or dealer has any questions as to whether or 
not he has complied with said rule, he should not enter 
any quotation but immediately contact the staff of the 
Division of Enforcement of Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quota- 
tations relating to the securities in question until such 
time as he has familiarized himself with said rule, and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13546/May 17, 1977 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (‘Exchange Act’’) the single ten day 
suspension of exchange and over-the-counter trading 
for the period commencing at 3:10 p.m. (EDT) on May 
17, 1977 and terminating at midnight (EDT) on May 26, 
1977 of the securities of Ranchers Packing Corporation 
(‘Ranchers’), a New York corporation with principal 
executive offices located at 10 Charles Street, New 
Hyde Park, New York 11001. 


The Commission suspended trading in the securities of 
Ranchers because of continuing delinquencies in filing 
periodic reports with the Commission and because of 
questions concerning the valuation of Rancher’s 
inventory. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should carefully 
consider the foregoing information along with all other 
currently available information and any information 
subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 





Act, at the termination of the trading suspension no 
quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. If 
any broker or dealer has any questions as to whether or 
not he has complied with said rule, he should not enter 
any quotation but immediately contact the staff of the 
Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13547/May 18, 1977 


The Securities and Exchange Commission has ordered 
the institution of public administrative proceedings 
against Jerome Leland Pokorny (Pokorny), who at all 
times material hereto, was an associated person of a 
broker-dealer registered with the Commission. 


These proceedings are based on allegations by the staff 
that Pokorny wilfully violated the antifraud provisions of 
the Securities Act of 1933, as amended, and the 


Securities Exchange Act of 1934, as amended, in that 
he submitted fictitious contracts to purchase securities 
and misappropriated for his own use and benefit 
investors’ monies. In addition, Pokorny is alleged to 
have violated the Commission's rule requiring associ- 


ated persons of registered broker-dealers, which 
broker-dealers are not members of a national securities 
association registered with the Commission, to observe 
high standards of commercial honor and just and 
equitable principles of trade in the conduct of his 
business. 


A hearing will be scheduled by further order to take 
evidence on the staff's allegations and to afford the 
respondent an opportunity to offer any defenses thereto 
for the purpose of determining whether any remedial 
action should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13548/May 18, 1977 


In the Matter of 


THE PHILADELPHIA STOCK EXCHANGE, INC. 
17th Street and Stock Exchange Place 


Philadelphia, Pennsylvania 19103 
(SR-PHLX-77-2) 


ORDER APPROVING PROPOSED RULE CHANGE 


On March 23, 1977, the Philadelphia Stock Exchange, 
Inc. (‘‘PHLX’’) filed with the Commission, pursuant to 
Section 19(b) of the Securities Exchange Act of 1934 
(the ‘‘Act’’), as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder, 
copies of a proposed rule change relating to the 
affiliation of the Exchange President with wholly-owned 
corporate subsidiaries of the Exchange. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 13412 (March 30, 
1977)) and by publication in the Federal Register (42 
Fed. Reg. 19203 (April 12, 1977)). 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to registered 
national securities exchanges, and in particular, the 
requirements of Section 6, and the rules and regulations 
thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change filed 
with the Commission on March 23, 1977, be, and it 
hereby is, approved. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13549/May 18, 1977 


In the Matter of 

NEW YORK STOCK EXCHANGE, INC. 
11 Wall Street 

New York, New York 10005 
(SR-NYSE-77-10) 


ORDER APPROVING PROPOSED RULE CHANGE BY 
NEW YORK STOCK EXCHANGE, INC. 


On March 25, 1977, the New York Stock Exchange, Inc. 
(the “‘NYSE’’), filed with the Commission pursuant to 
Section 19(b) of the Securities Exchange Act of 1934 
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(the ‘‘Act’’), as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder, 
copies of a proposed rule change to rescind a provision 
in the NYSE Constitution which authorized the NYSE to 
direct a member to sever a business connection if the 
interest or good repute of the NYSE could suffer. The 
Commission had previously indicated its concern with 
this provision in connection with its review of rules of 
self-regulatory organizations under Section 31(b) of the 
Securities Acts Amendments of 1975.' 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of Securities Exchange Act Release 
No. 13414 (May. 30, 1977) and by publication in the 
Federal Register (42 FR 18315 (Apr. 6, 1977). The 
Commission did not receive any comments with respect 
to the proposed rule change. 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges, and in particular, the require- 
ments of Section 6 and the rules and regulations 
thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned proposed 
rule change be, and it hereby is, approved. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13550/May 19, 1977 


In the Matter of the 

NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 

1735 ““K’’ Street, NW 

Washington, D.C. 20006 

(SR-NASD-76-5) 

ORDER APPROVING PROPOSED RULE CHANGE 


On April 28, 1976, the National Association of Securities 
Dealers, Inc., filed with the Commission, pursuant to 





‘Securities Exchange Act Release No. 12157 (Mar. 2, 
1976), 41 FR 10662 (Mar. 12, 1977). 
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Section 19(b) of the Securities Exchange Act of 1934 
(the ‘‘Act’’), as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder, 
copies of a proposed rule change. The proposed rule 
change would amend in certain respects the require- 
ments of Schedule E of Article IV of the NASD’s 
By-Laws relating to public offerings by members and 
affiliates of members of their own securities. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission release (Securi- 
ties Exchange Act Release No. 12406 (May 4, 1976)) and 
by publication in the Federa/ Register (41 Fed. Reg. 
19176 (May 10, 1976)). The NASD filed with the 
Commission certain technical amendments to the 
proposed rule change on October 7, 1976, and on 
January 11, 1977. 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities associations, and, in particular, the require- 
ments of Section 15A and the rules and regulations 
thereunder. 


IT 1S THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change filed 
with the Commission on April 28, 1976, and 
subsequently amended, be, and it hereby is, approved. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13551/May 19, 1977 


In the Matter of 


Application for exemption from 
securities information processor 


registration as a 


by 


BRADFORD NATIONAL CLEARING CORPOR- 
ATION 


ORDER GRANTING EXEMPTION 


Section 11A(b((1) of the Securities Exchange Act of 
1934 (the ‘‘Act’’) provides for registration with the 
Commission of thoe securities information processors 
which perform the functions of a securities information 
processor on an exclusive basis on behalf of a national 





securities exchange or registered securities association. 
That section also authorizes the Commission to exempt, 
by rule or order, any securities information processor 
from any provision of Section 11A or the rules and 
regulations thereunder, if the Commission finds that 
“such exemption is consistent with the public interest, 
the protection of investors, and the purposes of 
[Section 11A], including the maintenance of fair and 
orderly markets in securities and the removal of 
impediments to and perfection of the mechanism of a 
national market system.” 


On February 16, 1977, Bradford National Clearing 
Corporation (‘‘Bradford’’) and its parent, Bradford 
Nation! Corporation, entered into a facilities manage- 
ment agreement (‘‘Agreement’’) with the Pacific Stock 
Exchange (‘PSE’) and its wholly-owned subsidiary, 
P.C. Service Corporation (‘“7PCSC’’), pursuant to which 
Bradford undertook to perform, among other things, 
the securities information processing services per- 
formed at that time by PCSC on an exclusive basis for 
PSE. Those services include the automated collection 
and processing of trade data transmitted by PSE on the 
Los Angeles and San Francisco floor of the PSE and 
re-transmission of the trade data in sequential order to 
the Securities Industry Automation Corporation for 
inclusion on the Consolidated Tape.' 


On January 22, 1976, the Commission granted PCSC an 
exemption from registration as a securities information 
processor,” and by its letter dated February 4, 1977, 
Bradford requested a similar exemption. Pending 
determination of its application for permanent exemp- 
tion, the Commission, in Securities Exchange Act 
Release No. 13278 (February 17, 1977)? granted 
Bradford a 90-day temporary exemption from registra- 
tion. Notice of Bradford’s application for exemption 
was published for public comment; * however, no 
comments were received. 





‘Pursuant to the ‘Plan submitted pursuant to Rule 17a- 
15 of the Securities and Exchange Commission under 
Securities Exchange Act of 1934” (the ‘’Plan’’), last sale 
transaction reports in exchange-listed securities which 
qualify under the Plan are disseminated by the 
Consolidated Tape Association on Network A or B of 
the Consolidated Tape. See Securities Exchange Act 
Release No. 10787 (May 10, 1974). 


Securities Exchange Act Release No. 12036 (January 
22, 1976), 41 Fed. Reg. 4369 (January 29, 1976), 8 SEC 
DOCKET 1100 (February 3, 1976). 


341 SEC DOCKET 1749 (March 1, 1977). 


‘Securities Exchange Act Release No. 13386 (March 17, 
1977), 42 Fed. Reg. 15995 (March 24, 1977), 11 SEC 
DOCKET 2010 (March 22, 1977). 


The Commission finds that the exemption of Bradford 
from registration with respect to its performance of the 
securities information processing services heretofore 
performed by PCSC is appropriate and consistent with 
the public interest, the protection of investors, and the 
purposes of Section 11A. Such exemption is condi- 
tional upon Bradford’s compliance with Section 17(a) 
and (b) of the Act (concerning the making, keeping and 
filing of prescribed records and authorization for 
Commission inspection of records kept). As a further 
condition of this exemption, Bradford shall be subject to 
the direction and control of PCSC with respect to 
compliance with the requirements of Section 11A(b)(5) 
of the Act and any rules thereunder concerning any 
notice of prohibition or limitation of access to securities 
information processing services performed by Bradford 
on behalf of PCSC. 


ACCORDINGLY, IT IS ORDERED, pursuant to Section 
11A(b)(1) of the Act, that Bradford, with respect to the 
services and upon the conditions stated herein, is 
hereby exempt from registration as a_ securities 
information processor. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13552/ May 19, 1977 


See 


SECURITIES ACT OF 1933 
Release No. 5827/May 19, 1977 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13553/May 19, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
THE TAD DEPOSITORY CORPORATION (File No. 
SR-TAD-77-1) 


The TAD Depository Corporation submitted on May 4, 
1977, a proposed rule change, pursuant to Rule 19b-4 
under the Securities Exchange Act of 1934, to establish 
an interface with The Depository Trust Company for the 
receipt and delivery of securities through book-entry 
procedures. 


Publication of the submission is expected to be made in 
the Federal Register during the week of May 23, 1977. 
Interested persons are invited to submit written data, 
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views and arguments concerning the submission within 
twenty-one days from the date of publication in the 
Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-TAD-77-1. 


Copies of the submission, with accompanying exhibits, 
and of all written comments will be available for public 
inspection at the Securities and Exchange Commis- 
sion’s Public Reference Room, 1100 L Street, N.W., 
Washington, D.C. Copies of the filing will also be 
available at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 20026/May 13, 1977 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 

NEW ENGLAND ENERGY INCORPORATED 
20 Turnpike Road 

Westborough, Massachusetts 01581 


(70-5543) 


NOTICE OF PROPOSED AGREEMENT FOR SALE OF 
FUEL BETWEEN AFFILIATES 


NOTICE IS HEREBY GIVEN that New England Electric 
System (“NEES”), a registered holding company, and 


New England Energy Incorporated (‘NEEI”), its 
subsidiary energy company, have filed post-effective 
amendments to their application-declaration previously 
filed with this Commission pursuant tu the Public Utility 
Holding Company Act of 1935 (“‘Act’’) designating 
Sections 6(a), 7, 9(a) 10 and 12 of the Act and Rules 43 
and 45(a) promulgated thereunder as applicable to the 
following proposed transaction. All interested persons 
are referred to the application-declaration, as amended 
by said post-effective amendments, for a complete 
statement of the proposed transactions. 
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By order dated October 30, 1974 (HCAR No. 18635) 
issued in this proceeding, NEES was authorized to 
organize NEEI and to acquire its capital stock. NEEI was 
authorized to enter into a partnership arrangement with 
an unaffiliated company to explore for and develop oil 
and gas deposits. Jurisdiction was reserved over any 
transactions between NEEI and its associate companies 
which are subject to Sections 12(f) or 13 of the Act and 
Rules 80-85 thereunder. By order dated June 17, 1976 
(HCAR No. 19580), NEES was granted an extension of 
time to invest an additional amount of cash in NEEI to 
finance fuel exploration and development activities 
through 1979, subject to the prior reservation of 
jurisdiction. 


By post-effective amendment filed in this proceeding, it 
is stated that as a result of the initial production of small 
amounts of oil and gas from a fuel exploration and 
development program involving NEEI, NEE! is now 
ready to enter into fuel transactions with its affiliate, 
New England Power Company (‘‘NEPCO’’). NEPCO is 
the primary source of generation of electricity in the 
NEES system. NEEI and NEPCO would enter into a fuel 
purchase contract (“‘contract’’) covering the sale of fuel 
on terms described below. 


NEEI proposes to excerise any or all of the following 
three methods of sale of fuel to NEPCO. It is stated that 
the choice of method or methods will depend on 
NEPCO’s fuel needs, conditions in the spot market for 
various fuels, operational constraints of the producing 
wells and other factors. These options open to NEEI are 
described as follows: 


(1) Arrange to refine the fuel produced through 
nonaffiliated refineries and sell the product directly or 
indirectly to NEPCO and the byproducts to nonaffiliates, 
unless usable to NEPCO. 


(2) Exchange with non-affilities the fuel produced, for 
fuel meeting the requirements of NEPCO. 


(3) Sell the fuel produced to non-affilitates and use the 
proceeds to purchase fuel meeting the requirements of 
NEPCO. 


Sale of the fuel under the contract will be made to 
NEPCO at prices determined as follows: 


(a) In the case of (1) above, the price will be NEEI’s cost 
for fuel produced, as defined below; and the 
subsequent production, refining, transportation, and 
any other costs of the fuel less the net proceeds from 
the sale of byproducts. 


(b) In the case of (2) above, the price will be NEEI’s cost 
as defined below, for the quantity of fuel produced and 
exchanged to obtain fuel meeting the requirements of 
NEPCO, plus any transportation. 





(c) In the case of (3) above, the price charged to NEPCO 
will be the cost of the fuel purchased to meet NEPCO’s 
needs minus or plus, as the case may be, the difference 
between the revenues from and costs of production 
associated with the sale of the fuel produced by NEEI 
and sold to nonaffiliates, minus in the event that 
revenues exceed costs and plus in the event that cost 
exceed revenues, plus any transportation or other costs 
associated with the transaction. 


NEEI’s ‘‘cost”’ for fuel produced will be all exploration, 
development, general and administrative, capital and 
other costs as capitalized into a ‘‘full cost pool”. The 
costs in the full cost pool will be charged to income 
quarterly on the unit of production basis over the total 
estimated equivalent barrels of reserves. Costs, 
including capital costs, incurred by NEE! during the 
period from inception to the approval by this 
Commission of a fuel pricing policy for NEEI will also be 
placed in the full cost pool. 


It is proposed to determine capital costs for NEEI in the 
following manner: For the purpose of determining 
capital costs for NEES investments in NEEI, it will be 
assumed that NEEIl’s total capitalization (excluding 
accumulated deferred federal iricome taxes) has a 
structure equal to the permanent capitalization of 
NEPCO (excluding short-term debt and accumulated 
deferred federal income taxes). Tax savings arising from 
NEEI’s activities, as exempted by this Commission from 
the consolidated tax allocation provisions of Rule 
45(B)(6) under the Act (HCAR No. 18635), are being 
reinvested in NEEI at zero capital cost. 


Capital costs, including the effect of Federal income 
taxes, are proposed to be computed quarterly and will 
be included in the full cost pool. The cost of debt or 
other forms of financing of NEE! from nonaffiliated 
sources will be placed into the full cost pool at actual 
cost. Such financing from outside sources will be 
included in NEEI’s imputed capital structure for the 
purpose of determining the character of subsequent 
NEES investments in NEEI. NEES investments after 
outside financings will be allocated first to common 
equity until equal to the common equity percentage 
component of the total imputed capital structure, then 
to preferred, and then to debt until the total NEEI 
imputed capital structure equals the capital structure of 
NEPCO. Thereafter, NEES investments will be spread 
based on the imputed capital structure of NEPCO. Each 
investment in NEEI by NEES will seek to maintain the 
capital structure determined above and will have a cost 
determined as follows: 


(i) The cost of debt and preferred stock applied to the 
imputed capital structure for NEES investments in NEEI 
shall be equal to the actual cost of NEPCO’s debt and 
preferred stock issue most recently preceding the 
respective dates of the NEES investments in NEEI; 


provided, however, if the most recent NEPCO debt and 
preferred stock issue occurred more than twelve (12) 
months prior to the date of investment then the cost of 
debt and preferred stock shall be the actual cost of the 
most recent NEPCO debt and preferred stock issue until 
the date of the next subsequent NEPCO debt and 
preferred stock issue from which date the cost 
previously determined as aforesaid shall be recomputed 
from that time forward to equal the cost of the 
subsequent issue. 


(ii) The cost of common equity applied to the imputed 
NEPCO capital structure for NEES investments in NEEl 
shall be equal in each case to the rate of return on 
common equity provided under the terms of the unit 
power sales contract of NEPCO permitted to become 
effective without provision for refund, by the Federal 
Power Commission most recently preceding the 
respective dates of NEES investments in NEEI. 


By prior order issued in this proceeding, NEEI was also 
authorized to assume various fuel procurement and 
inventory activities previously pursued by affiliates. To 
the extent that NEEIl becomes involved in such 
activities, it is proposed that fuel purchased for storage 
purposes will be priced at the actual incurred cost and 
will be segregated from the full cost pool. NEEI’s cost 
for such fuel purchased and sold to affiliates will include 
invoice cost plus all transportaion, operation, storage, 
inventory, shrinkage, capital, general, administrative 
and other costs directly attributable to the fuel in 
storage. 


It is stated that no state or federal commission, other 
than this Commission, has jurisdiction over the 
proposed transaction. Any fees and expenses to be 
incurred in connection with the proposed transaction 
will be supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 8, 1977, request in writing that 
a hearing be held on such matter, stating the nature of 
his interest, and reasons for such request, and the 
issues of fact or law raised by said application-declar- 
ation, as amended by said post-effective amendments, 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicants-declarants at the above-stated address and 
proof of service (by affidavit or, in case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the application-declaration, as 
amended by sald post-effective amdnements, or as it 
may be further amended, may be granted and permitted 
to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
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Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 20027/May 16, 1977 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 10004 


(70-5858) 


SUPPLEMENTAL ORDER AUTHORIZING EXTENSION 
OF ISSUE AND SALE OF NOTES TO BANKS AND TO 
A DEALER IN COMMERICAL PAPER 


American Electric Power Company, Inc. (‘AEP’), a 
registered holding company, has filed with this 
Commission a post-effective amdnement to an appli- 
cation-declaration previously filed and amended in this 
matter pursuant to Sections 6(a), 6(b), 10, and 12 of the 
Public Utility Company Act of 1935 (‘‘Act’’) and Rules 
50 and 50(a)(3) promulgated thereunder regarding the 
following proposed transaction. 


By order dated June 30, 1976 (HCAR No. 19597), this 
Commission, among other things, authorized AEP to 
issue and sell short-term notes in an aggregate amount 
not to exceed $155,000,000. Said authorization is to 
terminate on June 30, 1977. 


By post-effective amendment filed in this proceeding it 
is now proposed that the borrowing authority be 
extended to the earlier of (i) the sixth day following the 
expiration date of a proposed underwritten rights 
offering, or (ii) September 30, 1977. 


AEP has filed with the Commission a declaration 
concerning the proposed underwritten rights offering of 
common stock (File No. 70-6000). Although it is 
planned that the rights offering will expire on June 24, 
1977, it is possible that circumstances could arise 
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resulting in a postponement of the expiration date of the 
rights offering to a date after June 30, 1977. It is stated 
that in such event it would be imperative that AEP have 
authority to issue new short term debt, within the 
aggregate limit prescribed in the previous order, and to 
renew outstanding short-term debt, until the rights 
offering could be concluded. 


No fees or expenses are expected to be incurred in 
connection with the proposed transaction. No state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and 
consumers that said application-declaration, as amend- 
ed by said post-effective amendment, be granted and 
permitted to become effective: 


IT IS ORDERED, pursuant to the applicable standards 
of the Act and rules thereunder, that said application- 
declaration, as amended by said post-effective amend- 
ment, be, and it hereby is, granted and permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under the 
Act, and subject also to the reservations and limitations 
previously ordered. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 

Release No. 20027A/May 18, 1977 

In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 10004 


(70-5861) 
SUPPLEMENTAL ORDER CORRECTING ERROR 
In the order dated May 16, 1977 (HCAR No. 20027) 


issued in this proceeding the captioned file number 
(70-5858) was incorrect and should have read (70-5861). 





For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 20028/May 16, 1977 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New Orleans, Louisiana 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 


(70-5999) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
COMMON STOCK BY SUBSIDIARY TO HOLDING 
COMPANY 


Middle South Utilities, Inc. (‘“Middle South”), a 
registered holding company, and its electric utility 
subsidiary company, Arkansas Power & Light Company 
(“Arkansas”), have filed an application and an 
amendment thereto with this Commission pursuant to 


Sections 6(b), 9(a), and 10 of the Public Utility Holding 
Company Act of 1935 (‘‘Act’’) regarding the following 
proposed transaction. 


Arkansas proposes to issue and sell to Middle South, 
and Middle South proposes to acquire from Arkansas, 
from time to time until December 31, 1977, at the price 
of $12.50 per share, or $30,000,000 in the aggregate, 
2,400,000 presently authorized but unissued shares of 
the common stock of Arkansas, $12.50 par value. 
Arkansas presently has outstanding 29,436,773 shares 
of common stock, $12.50 par value, having an 
aggregate par value on its books of $367,959,662.50, all 
of which shares are owned by Middle South. 


The net proceeds to be received by Arkansas from the 
issuance and sale of the new common stock will be 
used to reduce the short-term indebtedness which will 
have been incurred to finance Arkansas’ construction 
program which is estimated to cost approximately 
$171,700,000 during 1977. 


The Arkansas Public Service Commission and the 
Tennessee Public Service Commission have authorized 
the issuance and sale of the new common stock by 
Arkansas. No other State commission and no Federal 


commission, other than this Commission, has jurisdic- 
tion over the proposed transaction. 


Due notice of the filing of said application has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 19994), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application, as amended, be granted: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective 
forthwith, subject to the terms and _ conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 20029/May 17, 1977 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
First National Building 
Little Rock, Arkansas 72203 


(70-6007) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE BID- 
DING 


NOTICE IS HEREBY GIVEN that Arkansas Power & 
Light Company (“Arkansas’’), an electric utility 
subsidiary of Middle South Utilities, Inc., a registered 
holding company, has filed an application with this 
Commission pursuant to Section 6(b) of the Public 
Utility Holding Company Act of 1935 (‘‘Act’’) and Rule 
50 promulgated thereunder regarding the following 
proposed transaction. All interested persons are 
referred to the application, which is summarized below, 
for a complete statement of the proposed transaction. 


Arkansas proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 promul- 
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gated under the Act, $11,000,000 principal amount of 
its First Mortgage Bonds, % Series due June 1, 2007. 
The interest rate on the bonds (which will be a multiple 
of 1/8 of 1%) and the price, exclusive of accrued 
interest, to be paid to Arkansas (which will be not less 
than 100% nor more than 102-%% of the principal 
amount thereof) will be determined by the competitive 
bidding. The bonds will be issued under Arkansas’ 
Mortgage and Deed of Trust dated as of October 1, 
1944, to Morgan Guaranty Trust Company of New 
York, Trustee, as heretofore supplemented and as to be 
further supplemented by a Twenty-ninth Supplemental 
Indenture to be dated as of June 1, 1977, which 
includes a prohibition until June 1, 1982, against 
refunding the bonds with the proceeds of funds 
borrowed at a lower effective interest cost. 


Prior to the effective date of Arkansas’ Twenty-eighth 
Supplemental Indenture dated as of July 1, 1975, 
Arkansas’ Mortgage and Deed of Trust as amended 
provided that in the computation of the ‘‘two times 
interest’’ coverage test for the issuance of additional 
bonds, the amount of the company’s nonoperating 
income (as defined) that may be taken into account 
would not exceed 15% of the sum of net operating 
income plus nonoperating income. This provision 
differs from the analogous provision of the Commis- 
sion’s Statement of Policy in respect of first mortgage 
bonds (‘‘Policy Statement’’) adopted February 16, 1956 
(HCAR No. 13105), which restricts the inclusion of 
nonoperating income to an amount not exceeding 10% 
of operating income. In recent years, the Indenture 
provision has resulted in higher computed interest 
coverages than would have resulted from the provision 
prescribed by the Policy Statement. 


As a first step toward conforming the Indenture 
provision with that of the Policy Statement, Arkansas’ 
Twenty-eighth Supplement Indenture dated as of July 
1, 1975, amended the Indenture provision so as to 
provide that, effective with the first series of bonds to 
be issued after December 31, 1975, the amount of 
includable nonoperating income would not exceed 14% 
of the sum of net operating income plus nonoperating 
income. It is proposed in the instant filing that 
Arkansas’ Twenty-ninth Supplemental Indenture to be 
dated as of June 1, 1977, provide that, effective with 
the first series of bonds to be issued after December 31, 
1977, the amount of includable nonoperating income 
shall not exceed 13% of the sum of net operating 
income plus nonoperating income. It is contemplated 
that said percentage will be successively reduced 
further in future supplemental indentures so that the 
Indenture provision (including, ultimately, the base to 
which the percentage shall apply) will finally conform in 
substance with the analogous provision of the Policy 
Statement. 
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Arkansas proposes to utilize the net proceeds from the 
issuance and sale of the proposed bonds and preferred 
stock to pay $11,000,000 principal amount of its First 
Mortgage Bonds, 2-7/8% Series due 1977, which 
mature on July 1, 1977. Fees and expenses incident to 
the proposed transaction are estimated at $140,000, 
including counsel fees of $38,500 and accountants’ fees 
of $18,500. The fee of counsel for the successful 
bidders is estimated at $14,000 and is to be paid by the 
successful bidders. 


The Arkansas Public Service Commission and the 
Tennessee Public Service Commission have jurisdiction 
over the proposed issuance and sale of the bonds. It is 
stated that no other State commission and no Federal 
commission, other than this Commission, has jurisdic- 
tion over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 13, 1977, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the 
issues of fact or law raised by said application which he 
desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicant at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any time 
after said date, the application, as filed or as it may be 
amended, may be granted as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 20030/May 17, 1977 


In the Matter of 





GEORGIA POWER COMPANY 
Atlanta, Georgia 


(70-5895) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
POLLUTION CONTROL BONDS SECURED BY COL- 
LATERAL BONDS; EXCEPTION FROM COMPETITIVE 
BIDDING; RESERVATION OF JURISDICTION 


Georgia Power Company (‘’Georgia’’), a wholly-owned 
electric utility subsidiary of The Southern Company, a 
registered holding company, has filed a post-effective 
amendment to an application-declaration previously 
filed with this Commission pursuant to Section 6(b) of 
the Public Utility Holding Company Act of 1935 (‘Act’) 
and Rule 50(a)(5) promulgated thereunder as applicable 
to the proposed transactions. 


On October 22, 1976, this Commission issued an order 
in this matter (HCAR No. 19728) authorizing Georgia to 
enter into installment sales agreements (‘Installment 
Sales Agreements”) with Putnam, Appling, Heard and 
Coweta Counties, Georgia (‘Counties’) for the 
construction of pollution facilities (‘‘Projects’’) financed 
by sales of pollution control revenue bonds (‘‘Revenue 
Bonds”) and industrial development revenue bonds 
(‘Small Issue Bonds’’) by the Counties. The Installment 
Sales Agreements between Georgia and Appling and 
Heard Counties were consummated pursuant to a 
supplemental order of this Commission dated Nov- 
ember 1, 1976 (HCAR No. 19740), jurisdiction being 
reserved with respect to the semi-annual installment 
payment obligations to be undertaken by Georgia 
pursuant to the Installment Sales Agreements with 
Putnam and Coweta Counties. Recent amendments to 
the Development Authorities Law of the State of 
Georgia permit direct loans by Development Authorities 
and Georgia now proposes to restructure its proposed 
transactions with Putnam and Coweta Counties so as to 
take advantage of the amendments to the Georgia 
statute. 


Georgia proposes to enter into loan agreements (‘Loan 
Agreements”) with the Development Authorities of 
Putnam and Coweta Counties which will provide for the 
issuance by the Authorities of Revenue Bonds and 
Small Issue Bonds in maximum aggregate principal 
amounts of $14,725,000 by Putnam County and 
$9,375,000 by Coweta County. The Loan Agreements 
will be substantially in the form of the Installment Sales 
Agreements Georgia has entered into with the 
Development Authorities of Appling and Heard 
Counties. Such Loan Agreements will be entered into 
with respect to both the Revenue Bonds and Small 
Issue Bonds to be sold by each County. The Loan 
Agreements will provide that each Authority will loan to 
Georgia the proceeds of its sales of Revenue Bonds and 


Small Issue Bonds and that Georgia will issue 
nonnegotiable promissory notes (‘‘Notes’’) to evidence 
the loans and Georgia’s obligation to repay the loans, 
including interest thereon, in an amount sufficient 
(together with other moneys held by the Trustee under 
the Indenture for that purpose) to pay the principal of, 
premium, if any, and interest on the Authority’s Bonds 
as the same become due and payable. There will be no 
disposition or adquisition of the Project pursuant to 
these arrangements nor will the Project serve as 
collateral. The Indenture under which each Authority’s 
Bonds will be issued and Georgia’s Supplemental 
Indenture under which Georgia's Collateral Bonds will 
be issued to secure its obligations under the Notes will 
be in substantially the same form as those used in 
connection with the Installment Sale Agreements. 


The Loan Agreements will obligate Georgia to pay the 
fees and charges of the Trustee. Such Agreements will 
also provide that Georgia may at any time, so long as it 
is not in default thereunder, prepay the Notes, including 
interest thereon, in whole or in part, such payments to 
be sufficient to redeem or purchase outstanding 
Revenue Bonds in the manner and to the extent 
provided in the indentures. The Indentures will provide 
that the Revenue Bonds will be redeemable (a) at any 
time on or after 10 years from the date of issuance, in 
whole or in part, at the option of Georgia, initially with a 
premium of 3% of the principal amount and declining 
by % of 1% thereafter and (b) in whole, at the option of 
Georgia, in certain other situations. The Revenue Bonds 
will mature in 30 years and such bonds will be entitled to 
the benefit of mandatory redemption sinking funds 
calculated to retire not less than 25% of the aggregate 
principal amount of the issues prior to maturity. 


In order to obtain the benefit of a rating for the Revenue 
Bonds equivalent to the rating enjoyed by the first 
mortgage bonds outstanding under its Indenture dated 
as of March 1, 1941, between Georgia and Chemical 
Bank, as Trustee, as supplemented and amended 
(“Mortgage”), which rating Georgia has been advised 
may be thus attained, Georgia proposes to obtain the 
authentication of certain series of such first mortgage 
bonds (‘Collateral Bonds’) under the Mortgage, as 
proposed to be supplemented by a further supplemental 
indenture to be dated as of the first day of the month in 
which the Collateral Bonds are to be authenticated and 
delivered. To secure its obligations under the Agree- 
ments, Georgia proposes to deliver to the Trustee to be 
held as collateral the Collateral Bonds in principal 
amount equal to the principal amounts of the Revenue 
Bonds to be issued by the Authorities. The Collateral 
Bonds will bear interest at a rate equal to the interest 
rate per annum to be borne by the Revenue Bonds, will 
mature on the maturity date of such bonds and will be 
nontransferable by the Trustee. The supplemental 
indenture will provide, however, that the obligation of 
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Georgia to make payments with respect to the Collateral 
Bonds will be satisfied to the extent that payments are 
made under the Loan Agreements sufficient to meet 
payments when due in respect of the Revenue Bonds. 
The supplemental indenture will provide that upon 
acceleration by the Trustee of the principal amount of 
all outstanding Revenue Bonds under the Indentures, 
the Trustee may demand the mandatory redemption of 
the Collateral Bonds then held by it as collateral at a 
redemption price equal to the principal amount thereof 
plus accrued interest, if any, to the date fixed for 
redemption. 


The supplemental indentures will also provide that, 
upon the option redemption of the Revenue Bonds, in 
whole or in part, at any time after they have been 
outstanding for 10 years, an equal principal amount of 
the Collateral Bonds will be redeemed at an initial 
premium of 3% declining by %% every year. Because 
interest accrues in respect of the Collateral Bonds until 
satisfied by payments under the Loan Agreements, 
“annual interest charges’”’ in respect of the Collateral 
Bonds will be included in computing the “‘interest 
earnings requirement” restricting the amount of first 
mortgage bonds which may be issued and sold to the 
public in relation to Georgia’s net earnings. The 
Collateral Bonds will be issued on the basis of unfunded 
net property additions. 


The indentures will provide that, upon deposit with the 
Trustee of funds sufficient to pay or redeem all or any 
part of the Revenue Bonds, or upon direction to the 
Trustee by Georgia to so apply funds available therefor, 
or upon delivery of outstanding Revenue Bonds to the 
Trustee by or for the account of Georgia, the Trustee 
will be obligated to deliver to Georgia or for the account 
of Georgia the Collateral Bonds then held as collateral in 
an aggregate principal amount equal to the aggregate 
principal amount of Revenue Bonds for the payment or 
redemption of which such funds have been deposited or 
applied or which shall have been so delivered. 


It is contemplated that the Revenue Bonds will be sold 
by the Authorities at competitive bidding, and the 
interest rate to be borne by the Revenue Bonds will be 
determined by the competitive bidding. Georgia will not 
be party to the underwriting arrangements for the 
Revenue Bonds. Bond counsel are to issue an opinion 
that interest on the Revenue Bonds will be exempt from 
Federal income taxation. Georgia has been advised that 
the annual interest rates on obligations, the interest on 
which is tax exempt, historically have been and can be 
expected at the time of issue of the Revenue Bonds, to 
be 1-%% to 2-%% lower than the rates of obligations 
of like tenor and comparable quality, interest on which 
is fully subject to Federal income tax. 


A portion of the revenue bonds to be issued by each 
Authority will be issued as a separate but contempor- 
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aneous issue of revenue bonds (the “Small Issue 
Bonds’’) whose tax exempt status depends upon 
Section 103(c)(6) of the Internal Revenue Code of 1954, 
as amended (relating to small issues involving the 
acquisition, construction, reconstruction or improve- 
ment of land or property of a character subject to the 
allowance for depreciation), rather than upon Section 
103(c)(4)(F) (relating to providing air or water pollution 
control facilities) of such Code. 


The maximum principal amount of the Small Issue 
Bonds of any Authority is $1,000,000 and, if any Small 
Issue Bonds of an Authority are issued, the maximum 
principal amount will be issued. To the extent the 
Authorities issue Small Issue Bonds, the amount of 
Revenue Bonds issued by the Authorities will be 
reduced so that the aggregate of the Revenue Bonds 
and Small Issue Bonds to be issued will not exceed the 
amounts set forth above. Separate Loan Agreements 
and indentures will be provided in respect of the Small 
Issue Bonds which will be substantially similar to the 
Agreements and Indentures relating to the Revenue 
Bonds (aside from provisions relating to the kinds of 
facilities which may be financed thereby). The 
obligations of Georgia under the separate Loan 
Agreements relating to such series of Small Issue Bonds 
would be secured by a separate series of Georgia's first 
mortgage bonds issued under the Mortgage upon terms 
substantially similar to the Collateral Bonds relating to 
the Revenue Bonds. Georgia will grant the Authorities, 
in connection with their Small Issue Bonds, liens on 
certain property of Georgia other than the Projects 
financed by either the Revenue Bonds or the Small 
Issue Bonds. Each such lien will be subordinate to the 
lien of the Mortgage and will be assigned by the 
Authorities to the Trustee. The liens will be created by 
means of Deeds to Secure Debt. The Small Issue Bonds 
would be marketed contemporaneously with the 
Revenue Bonds. 


The fees and expenses to be incurred by Georgia in 
connection with the proposed issuance of the Notes are 
estimated at $99,700, including legal fees of $42,000 
and accounting fees of $9,600. The proposed trans- 
actions have been approved by the Georgia Public 
Service Commission. It is stated that no other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transactions. 


Georgia states further that the competitive bidding 
requirements of Rule 50 in respect of the issuance of the 
Collateral Bonds and Notes are inappropriate under the 


circumstances described herein, inasmuch as the 
Collateral Bonds are to be issued and pledged solely to 
secure Georgia's obligations to the Authorities and the 
Notes are to be issued solely to evidence Georgia’s 
obligation to repay the loans to the Authorities; Georgia 
will not make a public offering of either the Collateral 





Bonds or the Notes. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 19987), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that said application-declaration, as amend- 
ed, be granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


IT 1S FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the loan payment 
obligations to be undertaken by Georgia pursuant tro 
the proposed Loan Agreements with the Authorities, 
insofar as such payments are affected by the effective 
interest rate or rates of the pollution control revenue 
bonds to be sold by the Authorities in connection with 
the transactions proposed in this proceeding. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
a No. 20031/May 18, 1977 

In the Matter of 

CENTRAL AND SOUTH WEST CORPORATION 
CENTRAL POWER AND LIGHT COMPANY 
PUBLIC SERVICE COMPANY OF OKLAHOMA 
SOUTHWESTERN ELECTRIC POWER COMPANY 
WEST TEXAS UTILITIES COMPANY 


TRANSOK PIPE LINE COMPANY 
Wilmington, Delaware 


'59-5) 


Administrative Proceeding File No. 3-4951 


AMENDMENT OF ORDER FOR HEARING ON PRO- 
GRAM FOR COMPLIANCE WITH SECTION 11(b)(1) 
OF THE PUBLIC UTILITY HOLDING COMPANY ACT 
OF 1935 


On February 16, 1945, the Commission issued an order 
requiring Central and South West Corporation 
(“C&SW”"), a registered holding company under the 
Public Utility Holding Company Act of 1935 (‘‘Act’’), to 
dispose of various nonutility investments found to be 
nonretainable under Section 11(b)(1) of the Act. The 
order was predicated on a determination in a 
accompanying Findings and Opinion that the electric 
utility system of C&SW’s four operating subsidiaries 
constituted a single integrated electric utility system, as 
defined in Section 2(a)(29)(A) of the Act, and were 
retainable as such under Section 11(b)(1). (The Middle 
West Corporation, et al., 18 SEC 296.) 


On January 30, 1976 (HCAR No. 19361), the 
Commission ordered that a hearing be held to 
reconsider in the light of current conditions the 
conclusion reached in 1945 regarding C&@SW’s compli- 
ance with the integration standards of Section 11(b)(1), 
and to determine whether plans developed by C@SW 
and its subsidiaries affecting future operations of the 
system can achieve compliance with Section 11(b)(1). 
Specifically, but without prejudice to raising additional 
matters and questions upon further examination, the 
Commission ordered that an evidentiary hearing be held 
to determine: 


“1. Whether the electric utility facilities of the 
subsidiaries of CSW, supplemented as planned or 
proposed, are capable of being economically operated 
as a single integrated and coordinated system; 


2. Whether the proposals presented by CSW and its 
subsidiaries, with any amendments or modifications 
which may be developed during the proceeding, 
represent a reasonable prospect of achieving such 
economical operation, and what contingencies, if any, 
may affect carrying out any of such proposals.” 


Hearings were held in late October 1976. C@SW is 
committed to present, no later than mid-May, its 
remaining studies and the prepared testimony of its 
witnesses. It is contemplated that hearings will resume 
sometime in June 1977. 


Under Rule 6(d) of the Commission’s Rules of Practice, 
an order for hearing may be amended at any time after 
the commencement of the hearing and prior to 
decision. The Commission believes that it is in the 
interest of an orderly hearing to amend the January, 
1976 order for hearing to clarify the scope and purpose 
of this proceeding. Accordingly, the order for hearing is 
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hereby amended by stating explicitly, as a third issue for 
examination, the following: 


3. Whether the Commission’s determination of Feb- 
ruary 16, 1945, that the electric utility facilities of 
C&SW’s subsidiaries constituted a single integrated 
system should be modified or set aside in the event the 
record in this proceeding does not support a finding 
now that those facilities are operated as a single 
integrated system or are capable of such operation 
under any of the proposals that C@SW has presented to 
comply with the standards of Section 11(b)(1). 


The record as to these issues will be the basis for 
resolving the status of the four operating companies as 
a single integrated electric system under Section 
11(b)(1). If the facilities of the four operating companies 
are found by the Commission not to constitute a single 
integrated system and not capable of being operated as 
such, then (without prejudice to any right of appeal that 
may exist) a further proceeding with respect to CaASW 
will be required under Section 11(b)(1). In such 
proceeding, C&SW will at the outset designate the 
single integrated system it desires, if at all, to retain as 
its principal system and specify which, if any, operating 
utilities it claims as retainable as an additional system or 
systems under Clauses (A), (B) and (C) of Section 
11(b)(1), and which, if any, it proposes to divest 
pursuant to a plan under Section 11(e). 


By the Commission. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 


Release No. 20032/May 19, 1977 
See 


SECURITIES ACT OF 1933 
Release No. 5827/May 19, 1977 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 9767/May 13, 1977 


In the Matter of 
HARVEST FUND 


1809 Wainut Street 
Philadelphia, Pennsylvania 19103 


444/SEC DOCKET 


(811-1675) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


Harvest Fund (‘Applicant’), a common law trust 
registered as an open-end diversified management 
company under the Investment Company Act of 1940 
(“Act”), filed an application on January 19, 1977 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be 
an investment company as defined in the Act. 


On April 8, 1977, a notice was issued (Investment 
Company Act Release No. 9717) of the filing of the 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as of 
course unless a hearing should be ordered. No request 
for a hearing has been filed, and the Commission has 
not ordered a hearing. 


The matter has been considered, and it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Harvest Fund under the Act shall 
forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9768/May 13, 1977 


In the Matter of 

SMITH, BARNEY EQUITY FUND, INC. 

and 

SMITH, BARNEY INCOME AND GROWTH FUND, 
oe Avenue of the Americas 

New York, NY 10019 

(812-4093) 

ORDER PURSUANT TO SECTION 6(c) OF THE ACT 


GRANTING EXEMPTION FROM SECTION 22(d) OF 
THE ACT 








Smith, Barney Equity Fund, Inc. and Smith, Barney 
Income and Growth Fund, Inc. (the ‘‘Applicants’’), both 
Maryland corporations registered under the Act as 
open-end diversified management companies, filed an 
application on February 17, 1977, and an amendment 
thereto on April 6, 1977, pursuant to Section 6(c) of the 
Investment Company Act of 1940 (‘‘Act’’) for an order 
of exemption from Section 22(d) of the Act to the 
extent necessary to permit the Applicants to allow 
shareholders of an investment company or personal 
holding company which is merged into, consolidated 
with, or substantially all of whose assets are sold to one 
of the Applicants, to make subsequent purchases of 
shares of either of the Applicants at net asset value 
without a sales charge, provided they continuously 
remain shareholders of such Applicant until and 
including the date of any such additional purchases. 


On April 11, 1977, a notice was issued (Investment 
Company Act Release No. 9718) of the filing of the 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as of 
course unless a hearing should be ordered. No request 
for a hearing has been filed, and the Commission has 
not ordered a hearing. 


The matter has been considered, and it is found that the 
granting of the application is appropriate in the public 
interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and 
provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 22(d) of the Act, to the extent requested, be 
and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9769/May 16, 1977 


In the Matter of 

THE COLUMBINE FUND, INC. 
789 Sherman Street 

Suite 410 

Denver, Colorado 80202 


811-1647) 


ORDER PURSUANT TO SECTION 8&(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 23, 1977, a notice was issued (investment 
Company Act Release No. 9691) of an application filed 
on October 18, 1976, and an amendment thereto on 
February 25, 1977, by The Columbine Fund, Inc. 
(““Applicant’’), registered under the Investment Com- 
pany Act of 1940 (“Act’’) as an open-end diversified 
management investment company, for an order of the 
Commission declaring that Applicant has ceased to be 
an investment company as defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing has 
been filed and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of The Columbine Fund, Inc. under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9770/May 16, 1977 


In the Matter of 


THE TWENTY FIVE FUND, INC. 
789 Sherman Street 

Suite 410 

Denver, Colorado 80202 


(811-1632) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 23, 1977, a notice was issued (Investment 
Company Act Release No. 9692) of an application filed 
on October 18, 1976, and an amendment thereto on 
February 25, 1977, by The Twenty Five Fund, Inc. 
(‘Applicant’), registered under the Investment Com- 
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pany Act of 1940 (‘Act’) as an open-end diversified 
management investment company, for an order of the 
Commission declaring that Applicant has ceased to be 
an investment company as defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing has 
been filed and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of The Twenty Five Fund, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9771/May 16, 1977 


Administrative Proceeding File No. 3-5052 
In the Matter of 

LLOYD R. PARKER 

5422 Woodcliffe Drive 

Springfield, Missouri 

MARION W. CRABTREE 

1909 Hoyt Drive 


Chillicothe, Missouri 


ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings under the Investment Company 
Act of 1940, ' Lloyd R. Parker (‘‘L. Parker’) and Marion 
W. Crabtree (‘Crabtree’), both former officers and 
directors of Founders of American Investment Corpor- 


ation, a registered investment company, without 
admitting or denying the allegations in the Order for 
Proceedings, have submitted Offers of Settlement 
which the Commission has determined to accept. 





‘In the Matter of Walter E. Parker, et al. See Investment 
Co. Act Release No. 9382 (July 30, 1976). 
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Therefore, on the basis of the Order for Proceedings 
and the Offers of Settlement, it is found that L. Parker 
wilfully aided and abetted, other than acting as 
principal, violations of Sections 17(a), 17(d), 23(c), 
31(a) and 34(b) of the Investment Company Act of 1940 
and Rules 17d-1, 23c-1 and 31a-1 thereunder. It is also 
found that Crabtree wilfully aided and abetted, other 
than acting as principal, violations of Sections 17(a), 
17(d) and 31(a) of the Investment Company Act of 1940 
and Rules 17d-1 and 31a-1 thereunder. 


Accordingly, IT |S ORDERED that, effective the second 
Monday after the date of this Order: 


1. L. Parker is barred from association with a broker or 
dealer or investment adviser and is prohibited from 
serving or acting as an employee, officer, director, 
member of an advisory board, investment adviser, 
depositor of, or principal underwriter for, a registered 
investment company or affiliated person of such 
investment adviser, depositor, or principal underwriter. 


2. Crabtree is barred from association with a broker or 
dealer or investment adviser and is prohibited from 
serving or acting as an employee, officer, director, 
member of an advisory board, investment adviser, 
depositor of, or principal underwriter for, a registered 
investment company or affiliated person of such 
investment adviser, depositor, or principal underwriter; 
provided, however, that after a period of five (5) years 
from the effective date of such Order he my apply to the 
Commission to become associated in the said 
prohibited capacities.” 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9772/May 17, 1977 


In the Matter of 


LIFE INSURANCE COMPANY OF 
NORTH AMERICA 





The sanctions imposed do not effect L. Parker's 
present association with Modern American Life 
Insurance Company, Crabtree’s present association 
with Modern Income Life Insurance Company or their 
present association with any of these entities’ life 
insurance company affiliates. 





and 


LIFE INSURANCE COMPANY OF 

NORTH AMERICA SEPARATE ACCOUNT A 
1600 Arch Street 

Philadelphia, Pennsylvania 19101 


(812-4105) 


ORDER PURSUANT TO SECTION 11 OF THE ACT 
APPROVING OFFERS OF EXCHANGE AND ORDER 
PURSUANT TO SECTION 6(c) OF THE ACT GRANT- 
ING EXEMPTION FROM SECTION 27(a)(3) 


Life Insurance Company of North America (““LINA’’), a 
stock life insurance company organized under the laws 
cf the State of Pennsylvania, and Life Insurance 
Company of North America Separate Account A 
(“Separate Account’’), a separate account of LINA 
registered under the Investment Company Act of 1940 
(the ‘‘Act’’) as a unit investment trust, (hereinafter 
referred to as “‘Applicants’’), filed an application 
on March 10, 1977 and amendments thereto on April 4 
and April 14, 1977 pursuant to Section 11 of the Act for 
an order approving certain offers of exchange and 
pursuant to Section 6(c) of the Act for an order granting 
an exemption from Section 27(a)(3) of the Act. LINA is 
the Depositor and Sponsor of Separate Account. 


On April 21, 1977, the Commission issued a notice 
(Investment Company Act Release No. 9730) of the 
filing of the application. The notice gave interested 
persons an opportunity to request a hearing and stated 
that an order disposing of the application would be 
issued as of course unless a hearing should be ordered. 
No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it has been found 
that the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 11 of the Act, that 
the proposed offers of exchange be approved and, 
pursuant to Section 6(c) of the Act, that the application 
for exemption from the provisions of Section 27(a)(3) of 
the Act be, and hereby is, granted effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9773/May 17, 1977 


In the Matter of 


KEYSTONE CUSTODIAN FUNDS, INC., as Trustee 
of XEYSTONE CUSTODIAN FUND, SERIES S-1, 
and KEYSTONE CUSTODIAN FUND, SERIES S-2 
99 High Street 

Boston, Massachusetts 02104 


(812-4121) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(b) OF THE ACT FOR AN ORDER 
EXEMPTING PROPOSED COMBINATION OF TWO 
FUNDS FROM SECTION 17(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Keystone Custodian 
Funds, Inc. (‘‘Keystone’’), a Delaware corporation, as 
Trustee of Keystone Custodian Fund, Series S-1 (the 
““S-1 Fund’’), and Keystone Custodian Fund, Series S-2 
(the ‘’S-2 Fund’’) (Keystone and the S-1 and S-2 Funds 
are hereafter sometimes referred to as ‘‘Applicants’’), 
filed an application on April 8, 1977, and an amendment 
thereto on May 13, 1977, pursuant to Section 17(b) of 
the Investment Company Act of 1940 (the “‘Act’’) for an 
order exempting a proposed combination of the S-1 
Fund and the S-2 Fund (the ‘’Funds’’) pursuant to an 
Agreement and Plan of Reorganization (the ‘’Plan’’) 
from the provisions of Sections 17(a)(1) and (2) of the 
Act. All interested persons are referred to the 
application on file with the Commission for a statement 
of the representations contained therein, which dre 
summarized below. 


The Plan provides that the S-2 Fund will transfer all of 
its assets to the S-1 Fund in exchange for the 
assumption by the S-1 Fund of all of the liabilities of the 
S-2 Fund and for shares of the S-1 Fund having an 
aggregate net asset value equal to the net asset value of 
the assets and liabilities of the S-2 Fund transferred to 
it. On or prior to the Valuation Date, as defined in the 
Plan, the Funds will distribute to their respective 
shareholders of record on June 10, 1977 all net 
investment income undistributed on the record date 
and, in the case of the S-2 Fund, its net realized capital 
gains undistributed on such date, if any. Net asset 
values of the Funds will be computed in the manner 
described in the current prospectus of the S-1 Fund as 
of the close of business on the business day next 
preceding the Closing Date as defined in the Plan. In 
addition, as a result of the combination of the Funds, 
any capital tax loss carryforward of the S-2 Fund, 
which at February 28, 1977 amounted to $1,289,000, 
will be transferred to the S-1 Fund. As soon as 
practicable after such transfer takes place, Keystone, 
acting on behalf of the S-2 Fund, will distribute to the 
shareholders of the S-2 Fund the shares of the S-1 Fund 
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received by the S-2 Fund, and the S-2 Fund will be 
terminated and liquidated. 


The closing of the transaction contemplated by the Plan 
will take place on July 15, 1977 or such earlier date as 
Keystone, acting on behalf of the Funds, may 
determine unless the required approval by the 
shareholders of the S-2 Fund of the Plan, the required 
approval of the shareholders of the S-1 Fund of certain 
proposals, the required order of the Commission to 
which the application relates or the required tax ruling 
or opinion described below has not been obtained prior 
to that date, in which case the closing shall be on such 
other business day as Keystone may determine after 
such conditions have been fulfilled. 


Both the S-1 Fund and the S-2 Fund are diversified 
open-end management companies registered under the 
Act and were organized in July 1935 pursuant to 
identical Trust Agreements as common law trusts under 
the laws of The Commonwealth of Pennsylvania. As of 
February 28, 1977 the S-1 Fund had total net assets of 
$38,351,074 and the S-2 Fund had total net assets of 
$58,398,713. Applicants state that Keystone has acted 
as trustee for each of the Funds since they were 
organized. Applicants also state that while their 
investment objectives differ in that the S-1 Fund seeks 
to obtain the best possible capital growth performance 
from securities of corporations with established records 
of divided payments, and the S-2 Fund seeks long-term 
growth of income without sacrificing the capital 


performance provided by investment grade stocks, and 
while there is no overlap in their portfolios, they are 


identical in almost all other respects. Moreover, 
Applicants represent that the capital and income 
performance of the Funds has been strikingly similar. 


Applicants state that the principal difference between 
the Funds over the years has been the distinct universes 
or classes from which their investment securities have 
been selected. In recent years, however, it has become 
increasingly difficult to distinguish between issues 
belonging to the universe of investments of the S-1 
Fund and that of the S-2 Fund, because, in 1971, the 
S-2 Fund's investment objective of current income was 
changed by vote of its shareholders to one of long-term 
growth of income, and, since then, the computer 
evaluation and selection techniques used to select their 
investment securities have made it increasingly appa- 
rent that issues of high investment quality — /.e., 
candidates for the S-1 Fund’s class of investments — 
also generally experience increases in their long-term 
rates of growth of income — i.e., the principal 
characteristic of candidates for the S-2 Fund's class of 
investments. According'y, Keystone believes that the 
proposed combination, together with a proposed 
revision of the investment objective of the S-1 Fund to 
incorporate certain features of the investment objective 
of the S-2 Fund, would solve the issues selection 
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problem of Keystone and would result in the combined 
fund having a universe of issues from which its 
investments could be drawn larger than the present 
universe of either of the Funds, thereby benefiting the 
shareholders of both the S-1 Fund and the S-2 Fund by 
the increased investment opportunities and flexibility of 
portfolio management which would result. 


Applicants state that neither of the Funds nor their 
shareholders will realize any monetary savings from the 
proposed combination since, under the provisions of 
their Trust Agreements, Keystone is required to pay all 
of the operating expenses of the Funds, except interest 
and taxes. Consequently, any monetary savings 
resulting from the combination will inure to the benefit 
only of Keystone. 


Because the continuance of the Funds’ separate 
identities involves some duplication of expense and 
diversion of time which would be eliminated if they were 
operated as a combined fund, with resulting savings to 
Keystone estimated by it at approximately $10,000 per 
year, all expenses, currently estimated at approximately 
$80,000, to be incurred in connection with the 
combination of the Funds, including the registration fee 
under the Securities Act of 1933 for the shares of the 
S-1 Fund to be issued in connection with the 
combination, the cost of the preparation, printing and 
mailing of the Post-Effective Amendment, and the 
Ballot Statement and Prospectus included therein, of 
the Ballot Statement of the S-2 Fund and of the 
accompanying Ballots and legal and accounting 
expenses, will be paid by Keystone. Neither Fund nor 
any of their shareholders will bear any part of such 
expenses. 


Applicants state that the investment policies and 
restrictions of the two Funds are virtually identical and 
the management fee and recurring charge rates, sales 
and conversion charges, allocation of brokerage, rights 
of shareholders and shareholder services are identical 
for both Funds. 


As of February 28, 1977, the S-1 Fund had $1,107,296 
of net realized but undistributed long-term taxable 
capital gain and $33,178 of unrealized taxable capital 
gain. At the same date, the S-2 Fund had $1,289,489 of 
net realized but undistributed long-term capital loss 
which would be carried forward through its fiscal year 
ending August 31, 1983 and $3,229,714 of unrealized 
capital gain. Given the relative sizes of the two Funds, 
application of a tax adjustment formula of the type 
sometimes used in investment company combinations 
to take account of the differences between the two 
Funds in net realized but undistributed long-term 
taxable capital gain (or loss) and in net unrealized 
taxable capital gain (or loss) would not have resulted in 
a change in the net asset value of either Fund as of 
February 28, 1977 of more than one half of one percent. 





For that reason and in view of the inherent uncertainty 
following a combination of two investment companies 
of the impact of the realized and unrealized capital gain 
or loss of one investment company on the individual 
shareholders of the other and the likelihood that any 
such impact would be uneven because of the widely 
differing tax bases and tax rates of such shareholders, 
the board of directors of Keystone, acting on behalf of 
both Funds, has determined that it would not be 
appropriate to apply any such tax adjustment formula in 
the proposed transaction described herein. 


As alluded to above, consummation of the Plan is 
subject to receipt of a ruling of the Internal Revenue 
Service or an opinion of Messrs. Sullivan & Cromwell, 
special counsel to the S-1 Fund, with respect to the 
United States Federal income tax consequences of the 
transactions contemplated by the Plan, including that 
no gain or loss will be recognized to the S-1 Fund, the 
S-2 Fund or (except in respect of cash, if any, received 
in lieu of fractional shares of the S-1 Fund) to the 
shareholders of the S-2 Fund. The two Funds have 
applied for such a ruling from the Internal Revenue 
Service. 


Sections 17(a)(1) and (2) of the Act provide, in part, 
that it shall be unlawful for any affiliated person of a 
registered investment company, acting as principal, 
knowingly to sell to or purchase from such investment 
company any security or other property. Section 17(b) 
of the Act provides, in part, that the Commission, upon 
application, shall exempt from the provisions of Section 
17(a) a proposed transaction if evidence establishes that 
the terms of the proposed transaction, including the 
consideration to be paid or received, are fair and 
reasonable and do not involve any overreaching on the 
part of any person concerned, and that the proposed 
transaction is consistent with the policy of each 
registered investment company concerned and with the 
general purposes of the Act. 


Applicants state that the Funds might be deemed to be 
“affiliated persons’ of one another because they might 
be considered to be under ‘common control’ as a 
result of Keystone acting as trustee of each, although 
Applicants do not concede that the Funds are “‘affiliated 
persons.” Applicants believe that an exemption from 
the provisions of Sections 17(a)(1) and (2) is necessary 
to avoid any question being raised thereunder with 
respect to the proposed combination of the Funds in the 
manner described herein. 


Applicants submit that the terms of the proposed 
transactions are reasonable and fair and do not involve 
‘overreaching on the part of any person concerned in 
that the S-1 Fund will be issuing its shares in exchange 
for property at a price equal to the net asset value 
thereof and without payment of any commission or 
other expense. Similarly, the stockholders of the S-2 


Fund will receive shares of common stock of the S-1 
Fund equal in value to the S-2 Fund’s net assets. All 
expenses incurred in connection with the combination 
of the two Funds will be paid by Keystone. Moreover, 
Applicants believe the proposed transaction is consis- 
tent with the respective policies of the S-1 Fund and the 
S-2 Fund and the general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 13, 1977, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the 
issues, if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any such 
communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Applicant(s) at the 
address(es) stated above. Proof of such service (by 
affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. As 
provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT OF 1940 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 587/May 19, 1977 


Admin. Proc. File No. 3-5151 

In the Matter of 

CONSOLIDATED BUSINESS SERVICES, INC. 
79 East State Street 

Columbus, Ohio 43215 

ROBERT S. MAUCK 


ORDER INSTITUTING PUBLIC PROCEEDINGS 
PURSUANT TO SECTIONS 203(3) AND 203(f) OF THE 
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INVESTMENT ADVISERS ACT OF 1940 AND IMPOS- 
ING REMEDIAL SANCTIONS 


Consolidated Business Services, Inc. (Registrant), and 
Robert S. Mauck (Mauck), have submitted an offer of 
settlement in connection with proceedings to be 
instituted pursuant to Sections 203(e) and 203(f) of the 
investment Advisers Act of 1940 (Advisers Act). Solely 
for the purpose of these proceedings, respondents 
consent to their institution and to the findings made 
herein, without admitting or denying those findings, 
and to the sanctions imposed by this order. 


Accordingly, IT IS ORDERED that proceedings pur- 
suant to Sections 203(e) and 203(f) of the Advisers Act 
be, and they hereby are, instituted against respondents. 


On the basis of the Offer of Settlement, it is found that: 


i. Registrant, an Ohio corporation, has been registered 
with this Commission as an investment adviser pursuant 
to Section 203(c) of the Advisers Act since September 
15, 1973. In addition to its advisory services, Registrant 
offers substantial bookkeeping, billing and collection 
services for doctors. 


li. Mauck is the President and Chairman of the Board of 
Registrant. He owns approximately 30% of the 


common stock of registrand and is the largest single 
shareholder of Registrant. From 1961 to the present, 
Mauck has been President of Registrant. Furthermore, 


Mauck is directly responsible for the investment 
advisory division of Registrant. 


A. During the period from on or about September 15, 
1973 to on or about July 1, 1976, Registrant wilfully 
violated, and Mauck wilfully aided and abetted 
violations of Section 206(4) of the Advisers Act and 
Rules 206(4)-2(a)(1), 206(4)-2(a)(2), | 206(4)-2(a)(3), 
206(4)-2(a)(4) and 206(4)-2(a)(5) thereunder, in that 
they, directly and indirectly,« engaged in fraudulent, 
deceptive and manipulative acts, practices and a course 
of business in that Registrant and Mauck, with respect 
to funds and securities in their custody and possession 
in which clients had a beneficial interest, failed, among 
other things: 


(1) to hold the securities of the particular client who has 
the beneficial interest in safekeeping in some place 
reasonably free from risk of destriction or other loss; 


(2) to maintain a separate record for each bank account 
which shows the exact amount of each client’s 
beneficial interest in such account; 


(3) to, immediately after accepting custody or 
possession of such funds or securities from any client, 
notify such client in writing of the place and manner in 
which such funds and securities would be maintained, 
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and thereafter, when there was any change in the place 
or manner in which such fund or securities were being 
maintained, did not give each client written notice 
thereof; 


(4) to send to each client, not less frequently than once 
every three months, an itemized statement showing the 
funds and securities in the custody or possession of the 
investment adviser at the end of such period, and all 
debits, credits and transactions in such client’s account 
during such period; and 


(5) to verify all client funds and securities by actual 
examination at least once during each calendar year by 
an independent public accountant at a time which was 
to be chosen by such accountant without prior notice to 
the investment adviser; and to file with the Commission 
promptly after each examination a certificate of such 
accountant stating that he has made an examination of 
such funds and securities, and describing the nature 
and extent of such examination. 


B. During the period from on or about September 1, 
1974 to on or about July 1, 1976, Registrant wilfully 
violated, and Mauck wilfully aided and abetted 
violations of Sections 206(1) and 206(2) of the Advisers 
Act in that they maintained a commingled checking 
account that consisted solely of clients’ funds from 
which payments were made for various clients in 
amounts greater than their beneficial interest in the 
pooled checking account. Such practice was not 
disclosed to the other clients having an interest in the 
commingled account. 


C. During the period from in or about September, 1973 
to on or about July 1, 1976, Registrant wilfully violated 
and Mauck wilfully aided and abetted violations of 
Section 204 of the Advisers Act and Rules 204-2(a)(1), 
204-2(a)(3), 204-2(a)(13) and 204-2(b)(1) thereunder in 
that Registrant failed to make and keep true, accurate 
and current the following books and records relating to 
Registrant’s advisory business: 


(1) A journal or journals, including cash receipts and 
disbursements records, and any other records of 
original entry forming the basis of entries in any ledger. 


(2) A memorandum of each order given by the 
investment adviser for the purchase or sale of any 
securities, of any instruction received by the investment 
adviser from the client concerning the purchase, sale, 
receipt or delivery of a particular security and any 
modification or cancellation of any such order or 
instruction. 


(3) A record of every transaction in a security in which 
CBS or its advisory representatives has, or by reason of 
such transaction acquires, any direct or indirect 
beneficial ownership. 





(4) A journal or other record showing all purchases, 
sales receipts and deliveries of securities (including 
certificate numbers) for client accounts and all other 
debits and credits to such accounts. 


D. During the period from on or about December 10, 
1973 to the present, Registrant wilfully violated and 
Mauck wilfully aided and abetted violations of Section 
204 of the Advisers Act and Rule 204-1(b) thereunder, in 
that Registrant failed to promptly file with the 
Commission an amendment on Form ADV reflecting: 


(1) The addition of new shareholders; 


(2) Mauck’s new capacity as Chairman of the Board of 
Registrant. 


In determining to accept the offer of settlement, the 
Commission considered various mitigative factors, 
including Mauck’s willingness to contribute an amount 
of $700 to be applied as a credit against his clients’ 
accounts. 


On the basis of the Order for Proceedings and the Offers 
of Settlement, it is found that Registrant wilfully 
violated and Mauck wilfully aided and abetted violations 
of Sections 206(1), 206(2), 206(4) and 204 of the 
Advisers Act and Rules 206(4)-2(a)(1), 206(4)-2(a)(2), 
206(4)-2(a)(3), 206(4)-2(a)(4), | 206(4)-2(a)(5), 
204-2(a)(1), 204-2(a)(3), 204-2(a)(13) and 204-2(b)(1), 
promulgated thereunder, and that it is in the public 
interest to impose the sanctions specified in the Offer of 
Settlement. 


Accordingly, IT IS ORDERED, that effective at the 
opening of business on the first Monday after the date 
of this Order: 

1. Registrant is censured; 

2. Mauck is suspended for a period of four calendar 
weeks from association with any investment adviser; 
and 


3. Mauck undertakes to contribute an amount of $700 
to be applied as a credit against his clients’ accounts. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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ACCOUNTING SERIES RELEASE No. 216 
May 16, 1977 


In the Matter of 


JOHN W. HOSFORD, d/b/a 
John W. Hosford & Co. 


ORDER ACCEPTING RESIGNATION FROM COMMIS- 
SION PRACTICE AS AN ACCOUNTANT 


On December 2, 1976, the Commission instituted a civil 
injunctive action against John W. Hosford, d/b/a John 
W. Hosford & Co. (“Hosford’’) and others (SEC v. 
Bernard Shiell, et-al., TCA-76-204, N.D. Fla., Talla- 
hassee Division) in which the Commission charged, 
among other things, that Hosford had violated and 
aided and abetted violations of the anti-fraud provisions 
of the federal securities laws in connection with the 
preparation of the annual audited financial statements 
of The Commonwealth Corp., Tallahassee, Florida. On 
December 2, 1976, without admitting or denying the 
allegations of the Commission’s Complaint and the 
matters set forth in the affidavit attached thereto, 
Hosford consented to the entry of a Permanent 
Injunction enjoining him from further violations of 
Section 17(a) of the Securities Act of 1933 and Section 
10(b) of the Securities Exchange Act of 1934 and Rule 
10b-5 thereunder. 


Having been advised that the Commission was 
contemplating the institution of administrative proceed- 
ings pursuant to Rule 2(e) of its Rules of Practice to 
determine whether he should be temporarily or 
permanently denied the privilege of appearing or 
practicing before it as an accountant, Hosford agreed to 
resign from Commission practice as an accountant. 
Hosford’s resignation offer was made with the 
understanding that no administrative action under Rule 
2(e) would be brought against him. 


After due consideration, and upon the recommendation 
of its staff, the Commission has determined to accept 
Hosford’s permanent resignation from Commission 
practice as an accountant. 


Accordingly, IT IS ORDERED THAT: 
The permanent resignation of John W. Hosford, d/b/a 
John W. Hosford & Co. from appearing or practicing 


before the Commission be, and it hereby is, accepted. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 





SEC DOCKET/451 





ACCOUNTING SERIES RELEASE NO. 217 
May 16, 1977 


In the Matter of 
WILBERT S. FOX 


ORDER ACCEPTING RESIGNATION FROM COMMIS- 
SION PRACTICE AS AN ACCOUNTANT 


On December 2, 1976, the Commission instituted a civil 
injunctive action against Wilbert S. Fox (‘‘Fox’’) and 
others (SEC v. Bernard Shiell, et al., TCA-76-204, N.D. 
Fla., Tallahassee Division) in which the Commission 
charged, among other things, that Fox had violated and 
aided and abetted violations of the anti-fraud provisions 
of the federal securities laws in connection with the 
preparation of the annual audited financial statements 
of The Commonwealth Corp., Tallahassee, Florida. On 
January 12, 1977. Without admitting or denying the 
allegations of the Commission’s Complaint and the 
matters set forth in the affidavit attached thereto, Fox 
consented to the entry of a Permanent Injunction 
enjoining him from further violations of Section 17(a) of 
the Securities Act of 1933 and Section 10(b) of the 
Securities Exchange Act of 1934 and Rule 10b-5 
thereunder. 


Having been advised that the Commission was 
contemplating the institution of administrative proceed- 
ings pursuant to Rule 2(e) of its Rules of Practice to 
determine whether he should be temporarily or 
permanently denied the privilege of appearing or 
practicing before it as an accountant, Fox agreed to 
resign from Commission practice as an accountant. 
Fox's resignation offer was made with the understand- 
ing that no administrative action under Rule 2(e) would 
be brought against him. Fox's offer was also made with 
the understanding that after twelve (12) months he may 
apply for reinstatement of his right to appear and 
practice before the Commission if such application is 
accompanied by an appropriate showing that he has 
familiarized himself with the registration and disclosure 
provisions of the federal securities laws and with the 
Commission’s requirements with respect to auditing 
and accounting matters and that nothing has occurred 
during the intervening period which would be a basis for 
adverse action against him under Rule 2(e). 


After due consideration, and upon the recommendation 
of its staff, the Commission has determined to accept 
Fox’s resignation from Commission practice as an 
accountant. 


Accordingly, IT 1S ORDERED THAT: 


1. The resignation of Wilbert S. Fox from appearing or 
practicing before the Commission be, and it hereby is, 
accepted. 
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2. After twelve (12) months from the date of this order, 
Fox may apply for permission to resume appearance 
and practice before the Commission as an accountant 
upon the terms and conditions contained in his letter of 
resignation, provided that: 


a. An appropriate showing is made that he has 
familiarized himself with the registration and disclosure 
provisions of the federal securities laws and the 
Commission’s requirements with respect to auditing 
and accounting matters, and; 


b. Nothing has occurred during the intervening period 
which would be a basis for adverse action against him 
under Rule 2(e) of the Commission’s Rules of Practice. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 7921/May 16, 1977 


SECURITIES AND EXCHANGE COMMISSION v. 
MILGO ELECTRONIC CORPORATION, RACAL ELEC- 
TRONICS, LIMITED 

(United States District Court for the District of 
Columbia) Civil Action No. 77-0189 


The Securities and Exchange Commission announced 
today that on May 13, 1977 the United States District 
Court for the District of Columbia entered a Judgment 
of Permanent Injunction against Racal Electronics, 
Limited (‘‘Racal’’), a United Kingdom corporation with 
its principal executive offices in Bracknell, England, 
restraining and enjoining Racal from violations of 
certain of the tender offer provisions of the Securities 
Exchange Act of 1934 (“Exchange Act’). Racal has 
consented to the entry of the Judgment of Permanent 
Injunction without admitting or denying the allegations 
of the Commission's complaint. 


The Judgment of Permanent Injunction was entered in 
connection with a civil injunctive action filed by the 
Commission against Racal and Milgo Electronic 
Corporation (‘‘Milgo’) on February 3, 1977. The 
Commission's February 3, 1977 Complaint alleged that 
Milgo and Racal, in an effort to thwart an exchange 
offer by Applied Digital Data Systems (“ADDS”) for 
Milgo common stock, made untrue statements of 
material facts and omitted to state material facts 
concerning, among other things, the purposes and 
terms of a proposed sale of Milgo stock to Racal. 





The Judgment of Permanent Injunction entered today 
restrains and enjoins Racal from: 


(a) failing to timely file Schedule 13D and Schedule 14D 
reports; 


(b) acquiring additional Milgo shares without prior 
approval of Milgo’s shareholders and without having 
presented all material facts; 


(c) making any solicitation or recommendation to 
Milgo’s shareholders that does not comply with the 
federal securities laws; 


(d) participating with an issuer whose stock is subject to 
a takeover bid in issuing any press release that is not 
complete and accurate and otherwise in compliance 
with the federal securities laws; 


(e) purchasing or agreeing to purchase stock from any 
takeover target under circumstances which would 
violate section 14(e) of the Exchange Act. 


Further information with respect to the Commission’s 
action against Milgo and Racal can be found in the 
Commission’s Litigation Release No. 7771. 





Litigation Release No. 7922/May 16, 1977 


SEC v. WESTERN STATES PLASTICS, iNC., et al. 
(W.D. Okla./CA File No. 77-0408D) 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission, announced today the filing on May 3, 
1977, of a civil injunctive complaint in federal district 
court in Oklahoma City, Oklahoma, naming nine 
corporate and individual defendants. The complaint 
charged violations of the registration and antifraud 
provisions of the federal securities laws in connection 
with the offer and sale of industrial development 
revenue bonds issued by the Midwestern Oklahoma 
Development Authority. 


The defendants were charged with the following 
violations of the Securities Act of 1933 and the 
Securities Exchange Act of 1934: 


Western States Plastics, Inc., Burns Flat, Oklahoma— 
antifraud and registration. 


Lee and Hodges, Inc., Burns Flat, Oklahoma—anti- 
fraud and registration. 


Harper Industries, Inc., Burns Flat, Oklahoma—anti- 
fraud and registration. 


William K. Capper, Memphis, Tennessee — antifraud. 


Dennis R. Cowell, Memphis, Tennessee —antifraud and 
registration. 


Andrew J. Haswell, Oklahoma city, Oklahoma—anti- 
fraud and registration. 


Stephen A. Lancaster, Memphis, Tennessee — antifraud 
and registration. 


Harold T. Pehr, Overland Park, Kansas—antifraud and 
registration. 


Fred W. Rausch, Jr., Topeka, Kansas—antifraud and ® 
registration. 


The complaint charged that defendants Western States 
Plastics, Inc., Capper, Lee and Hodges, Inc., Harper 
Industries, Inc., and Pehr engaged in three schemes 
with defendants Cowell and Lancaster to sell through 
fraud approximately $1,900,000 in industrial develop- 
ment revenue bonds issued by the Midwestern 
Oklahoma Development Authority. 


The complaint, moreover, alleges that defendants 
Haswell and Rausch aided and abetted these violations. 
In this respect, the complaint alleges that defendant 
Haswell issued false bond opinion letters with respect to 
the Western States Plastics, Inc., and Lee and Hodges, 
Inc., issues, and that defendant Rausch issued a false 
bond opinion letter with respect to the Harper 
Industries, Inc., Series ‘‘A’’ issue. Additionally, the 
complaint alleges that defendant Haswell aided and 
abetted these schemes by failing to exercise proper due 
diligence in reviewing and preparing sales material for 
these issues. 





Litigation Release No. 7923/May 16, 1977. 


U.S. v. DONALD EDWARD HELMS 
(U.S.D.C., Birmingham, Alabama, 
CR77-H00064-NE) 


Indictment No. 


Wayman G. Sherrer, United States Attorney for the 
Northern District of Alabama, and Jule B. Greene, 
Administrator of the Atlanta Regional Office of the 
Securities and Exchange Commission, announced that 
on April 25, 1977 the Honorable Clarence W. Allgood, 
Judge of the Northern District of Alabama, placed 
Donald Edward Helms of Memphis, Tennessee on 
probation for three years upon his plea of guilty to a five 
count indictment returned against him on February 8, 
1977 for violating the antifraud provisions of the federal 
securities laws in connection with the sale of municipal 
securities, namely industrial revenue bonds issued by 
the City of Haysville, Kansas. 
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For further information, see Litigation Release No. 
7849. 





Litigation Release No. 7924/May 16, 1977 


STATE OF MONTANA v. NORMAN B. DUNCAN 
(Eighteenth Judicial District Court, Gallatin County, 
Montana) 


Donald E. White, County Attorney for Gallatin County, 
Montana, E. V. “‘Sonny’’ Omholt, Montana State 
Auditor, R. G. “Rick’’ Tucker, State of Montana 
Deputy Investment Commissioner, and Jack H. 
Bookey, Administrator of the Seattle Regional Office of 
the Securities and Exchange Commission, have 
announced that on May 6, 1977, Gallatin County 
District Court Judge, Jack D. Shanstrom, sentenced 
Norman B. Duncan, formerly of Idaho Falls, Idaho, to 
five year imprisonment for deceptive business practices 
and three years imprisonment for selling unregistered 
securities, the sentences to run concurrently. The 
convictions followed a six day non-jury trial. 


The scheme promoted by Duncan involved a ‘‘work-at- 
home” contract whereby investors purchased their jobs 
to be performed at home for amounts ranging from 
$500 to $2,000 from Smart Pak, Inc., a Montana 
corporation. Approximately $400,000 was raised from 
280 investors, mostly in Montana and a few in Nevada. 
Smart Pak, Inc. is presently in a Chapter XI 
arrangement proceeding under the National Bankruptcy 
Act at Butte, Montana. 


The investigation leading to the conviction was 
conducted jointly by Thomas J. Beers, Chief Prosecutor 
in the Missoula County Attorney’s office on behalf of 
the Western Montana Special Crime Unit (an organi- 
zation consisting of seven Western Montana County 
attorneys, funded in part by the Law Enforcement 
Assistance Administration of the Justice Department), 
the Montana State Auditor’s office, Dan Lancaster, 
office of the secretary of State of Nevada, and the staff 
of the Commission. 


Beers also participated in the prosecution at the trial. 


For further details, see Litigation Releases 7566, 7604, 
7833, and 7904. 





Litigation Release No. 7925/May 17, 1977 


SEC v. S. HAYWARD WILLS, ET. AL. 
(Civil Action No. 77-0097) 
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The Securities and Exchange Commission announced 
today that on March 30, 1977, the United States District 
Court for the District of Columbia entered a Judgment 
of Permanent Injunction which enjoins Russell E. 
Kemmerer from violating the antifraud, reporting, proxy 
solicitation, tender offer and prospectus provisions of 
the federal securities laws. The Judgment also enjoins 
Kemmerer from causing any public company of which 
he is an officer, director, employee or affiliated person 
to engage in any transaction (a) which has the purpose 
and/or effect of impairing the rights of public investors 
in such company; and/or (b) which might be deemed to 
constitute a fraudulent conveyance by such public 
company under the law of any state and which would 
adversely affect public investors in such company. The 
Judgment further prohibits Kemmerer from serving as 
an officer or director of any public company until he has 
completed a program of education of at least 40 hours 
relating to legal responsibilities of corporate executives. 
Kemmerer consented to the Judgment without 
admitting or denying the allegations in the Commis- 
sion’s complaint concerning his activities while he was 
an officer of GAC Corporation. The complaint was filed 
on January 19, 1977 (see Litigation Release No. 7745). 





Litigation Release No. 7926/May 18, 1977 


SEC v. INVENTIVE INDUSTRIES, INC., ET AL 
(S.D. TEX.) C.A. H-77-742 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission, and Daniel R. Kirshbaum, Assistant 
Regional Administrator of the Houston Branch Office, 
today announced that on May 13, 1977 the Honorable 
Carl O. Bue, Federal District Judge at Houston, Texas 
pursuant to motion of plaintiff entered an order 
temporarily restraining Inventive Industries, Inc., Zipcor 
Development Company, TRD Limited, |*Carb Partner- 
ship, I* Screen 1975 Partnership, |I* Screen 1976 
Partnership, |* Center, Ltd. Il, |* Med I, I* Med Il, I* 
Med Ill, 1* Med IV, I* Med V, |* Securities, Inc., Ronald 
H. Richter and Samuel H. Simkin from further violations 
of the federal securities laws, from destroying or 
altering records of the corporate and partnership 
defendants or dissipating or wasting the assets of those 
defendants. ; 


The order was entered pursuant to a civil injunctive 
complaint filed in the Federal District Court at Houston, 
Texas May 12, 1977 seeking to enjoin |* Center, Ltd. Il, 
I* Securities, Inc., Samuel H. Simkin, and William R. 
Barrow, all of Houston, Texas and Richard P. Long of 
Lake Forest, Illinois from violations of the registration 
provisions of the federal securities laws. The suit also 





seeks to enjoin Inventive Industries, Inc., Zipcor 
Development Company, TRD Limited, !* Carb Partner- 
ship, 1* Screen 1975 Partnership, |* Screen 1976 
Partnership, I* Med I, |* Med II, 1* Med Ill, 1* Med IV, I* 
Med V, Ronald H. Richter, and Anthony C. Moricca, all 
of Houston, Texas from violations of the registration 
and anti-fraud provisions of the federal securities laws. 


The complaint alleges that defendants violated the 
registration and antifraud provisions of the federal 
securities laws in connection with the offer and sale of 
unregistered securities in the form of limited partnership 
interests in Zipcor Development Company, TRD 
Limited, 1* Carb Partnership, I* Screen 1975 Partner- 
ship, I* Screen 1976 Partnership, |* Center, Ltd. Il, |* 
Med I, I* Med II, I* Med Ill, 1* Med IV, and I* Med V. 
The complaint further alleges that the defendants have 
raised approximately 12 million dollars from the sale of 
these unregistered securities to investors located 
throughout the United States since late 1972. 


As alleged in the complaint, the violations involve a 
massive scheme to raise development capital through 
the formation of eleven limited partnerships sold to 
investors as tax shelters for two purposes: 1) to finance 
the research and development of electronic products, 
and 2) to finance the simultaneous creation of five 
separate prepaid medical health facilities operating 
under federal guidelines and financial support, together 
with a separate partnership to finance the acquisition of 
a hotel intended to serve as a training school. The 
complaint further alleges that the electronic products 
have never been developed or marketed, that the 
prepaid health facilities are unlikely to commence 
operations in the foreseeable future and that all of the 
corporate and partnership defendants are insolvent. 
Despite these failures, according to the complaint, tghe 
defendants continue the sale of unregistered securities 
through numerous misrepresentations and omissions of 
matetial facts concerning, among other things, the 


background and experience of management, the use of 
proceeds, the development of products, the status of 
the health facility projects and the financial condition of 
the corporate and partnership defendants. 


A hearing on plaintiff’s motion for preliminary injunction 
and appointment of a receiver has been set for 9:00 
a.m. o'clock on May 20, 1977 at Houston, Texas. 





Litigation Release No. 7927/May 18, 1977 


UNITED STATES v. ROBERT BLAIR BOWEN, JR. 
(N.D. Ga. No. Cr. 77-178-A) 


John W. Stokes, Jr., United States Attorney for the 
Northern District of Georgia and Jule B. Greene, 
Administrator of the Atlanta Regional Office of the 
Securities and Exchange Commission announced that 
on May 10, 1977, a Federal grand jury in Atlanta, 
Georgia, returned a fourteen count indictment chargin 

Robert Blair Bowen, Jr. with violations of the Mail 
Fraud Statute and violations of the anti-fraud and 
bookkeeping provisions of the Investment Advisers Act 
of 1940. 


The indictment alleged, among other things, that 
Bowen, while doing business as Bowen and Bowen and 
Associates, a registered investment adviser, fraudu- 
lently obtained money and property from persons 
desirous of receiving investment counseling and 
management of their funds and that Bowen thereafter 
converted these proceeds to his own personal use. 


For further information see Litigation Release No. 6945, 
Exchange Act Release No. 34-11713 and IA Release No. 
502. 
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